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Volume 7, Number & Best Wishes for a Joyous Holiday Season!

CAMBRIDGE ON THE MovE!

WorksHoPs AND RETREATS: THEY CAME FrROM BosTtoN TO TAIwAN
CAMBRIDGE HIGHUGHTED oN NBC BostoN AFFILIATE WBZ-TV! (see page 9) u

- Haouston - |-Day Workshap! Los Angeles - Lady Cambr-
h idge presents 1o Food For All! San Diege - Retreat! Nev
Jersev - Rewreat! Boston - Rewreat!

On The Move

Ociober and November—exciting months for Cambr-
idge! Linda Hevem. Dr. Nan Brenzel. Lady Cambridge
Barbara Lazar. Lynne Murphy. and special Ci itant Cecelia -
Chen. panicipaicd in mectings throughout the country. First
stop: Houston. where u 1-day workshop designed 1o unif:
personal development with business acumen. Nan, Lynne
and Linda worked with a group of 25 brought together by
Donna Dugan. Circle of Champi Although with
the product ght them into Cambridge. it 1s their personal
strength that coniributes to their success.

This full-dav workshop covered "how-to's” on hamessins
these same sirengths 10 give their Cambridge business ro-
newed enerpy . Al the same time. the workshop pointed ou:
areas that can be siumbling blocks to both vour business and
personal program. Simple steps on how 1o deal with and over-
come these blocks were discussed.

Natural Markets

A highlight of this exciing dav was Cecelia Chen. u
specinl new Consultant from Taiwan and a sierding examplz
of "natural markets”, sharing news about her Taiwan Cam-
bridge business. Cecelia. who markets Cambridge products
through besuticians and spas. spoke enthusiastically about
how well accepted Cambndge products and programs have
been in her country.

The Houston group also included Marie Camer, an inspi-
ration to many. who lost 40 pounds and has kept it off for 2
years, Reccntly Marie sole sourced, losing an sddinonal 12
pounds, She's fit. feels h and looks f; ic! One
of her secrets is Super Oats—three times a day. Plus, savy

Comunued on page 5
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THE ART OF
STRATEGIC
VisioN™

Season's Greetings!

The year-end holidavs arc
always a nme for refllecuon
and renewal. | have been re-
viewing the last 6 months of
events since my very firstcon-
versations in July with Cam-
bridge Leaders.

My initial talks were with
the Circle of Champions and
at that timc 1 wanted to know
from them the problems need-
ing to be addressed. and wha
would make their businesses
beter.

It has been gratifving fur
me 10 realize how much hus
been accomplished since | first
spake with the Circle of Cham-
pions.

in July Paul Parker told
me we needed some posinive
media. Inthese lasirwomonths
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designed by the field.

In July lanice Jones told
me she was losing her “zip"
..she has it back—afer the
Boston Remeat. she is Nying!

In July Ann Wetzler asked
that Questions and Answers
be made readily available. and
they have been designed into
ourupcoming Program Guide.

In July Donna Dugan siated
that she was looking for dra-
matic results in her business.
What has happened? Since our
October workshop, she has
dramatically risen 10 a whole
new professional level. giving
nutritional lectures at the
University and charging a fee
for her suppon groups.

Since July. Nan. Lynne

® Suppon Meetng Manual.
A whole year's worth of train-
ing modules. including every
thing you necd to know about
weight mansgement, taking
customers from stariing the

123 F.T.C.

materials you need to succeed.

In addition we are review-
ing the marketing plan and ex-
ploring how we can set up .
vour best opporunily (o grow
vour business. and lourish in
our collective future,

program 1o their
weight.
® An expanded Advanced

Career Training program.

Our vision is a conlinual
siriving to be better. Our Mis-
sion is 10 become the leader in
the industry of health. autn-
tion. weight mansgement and
optimal health. Our goal is to
contribute to & growing and
prospering enlerprise. our
objective is 1o give you the
training. opporiunity and

inls you need to anain

and | have collab d in the
development of training pro-
grams and matenials that ad-
dress the needs you have de-
scribed,  Our cumiculum is
designed 1o help you in man-
aping vour weight and vour
business.

And. afier my three Re-
meats and 20-day sole source
odyvssey, | feel | am a true pan
of the “Cambridge Experi-
ence.” | have caught the mis-
stonary zeal. and know | was
truly forunate o have Nan
and Lynne as my Parners In
Progress during my 20-day sale
source odvssey.

What we have in store for
vou in 1992 is a whole new
vista of possibilitiecs to help
vou in vour persanal and busi-
ness develop such as:

Cambnidge has been fi d
on radio. and television and a
press reiease aboul our par-
ucipation in Food For All has
gone out. Additionally. Lvnne
Murphy will be on cabie teic-
vision in Virgima 1o show her
“before” and “after” Cambi-
idge. We are moving in pro
active media.

In July Barbara Lazar old
me she could “not do the busi-
ness with out a prospecung
piece...we have Jusl given vou
wo outstanding pieces. both

® A beautiful new Cambr-
wige posier

@ A new Program Guide and
companion cook book.

= Scrprs 1o show vou how 1o
make prescnialions 10 corpo-
FIUONS. community groups. and
others interested in nutnuon
and weight management

= A Reireal presentation
handbook and Rewreal kil 1o
help vou lead vour ouwn Re:
treats

success. our action plan has
been fo evaluaie needs, create
and develop the programs and

We're excited about our
progress and the materials in
production and know they will
give you the support you have
needed for a long time,

1 look forward 10 wovking
with you in 1992 and tuming
our “grand” dreams into a sig-
nificam reality.

Wishing you Health & Pros-
penity for this exciting New
Year!

Fd
Hevem
Executive Vice President

nuilopln
The Art of Strategic Vision
tor Strategic Planning

Mission !

Objectives

Action Plans

O e 038 R | P
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Turning Your Dreams Into Reaht\ -

Back To BasICs—BEHAVIOR Mobifacation AND WEIGHT REDUCTION

For OpmiMAL HEALTH AND VITALITY

I THINK...T cAN...T Am!

Reducing your weight and
mainteining your new weight
means staying mowivased. How
do you stay motivaied? Moti-
valion means W move. It
comes from a desire that is
intense enough 1o cause us o
BCl, OF give us p reason 1o ecl
or behave differently.: As hu-
man beings we strive 10 keep
our lives in order. or “together™.
When & part of our life is in
disorder, only then do we work
up the eneTgy 0 8C1 orchml.e

Dltnlhfncummﬂlmm
age is what cremes the desire
10 change our image. The de-
sire 1o change begins with a
belief in ourselves—a beliel
that we can became what we
envision. And that belief cawses
us fo decide 1o meduce ouwr
weight. As long as we gre sai-
isfied with our image. we are
not motivaled to change.
Vision

Clearly define your per-
sonal vision. If you think only
toa goal. you'll planonly toa
goal. Thinking beyond “when
I get (o that gize 12, or reduce
those B0 pounds, then 1 can
live again™ can be o trap. The
map is when you reach your
goal...old habits. stress. or a
bad day will g at vou and
pull vou off rack. And you
spiral backwards until...we
know the end of this story.
Lel's writc 2 new end to this
storvioday. How? By begin-
ning to think lifetiime health
and nuirition. By envisioning
lifetime health vou will be
motivaied o reduce vour
weight, and maintain that
weight for life.

Mission

Millions of thoughts pass
through our minds each day,
and only one of those thoughis.
might be about reducing
weight. S0, how do’you con-
ven that one thought into the

energy required 1o reach your

GoALs

You can expect 1o achieve

these three goals as a result of
vour sctivities:

1. To reduce your weight,

2. Tomaintain your weight
for life,

3. To enjoy optimal health

Staying On Track

your backslide.

goal 10 reduce weight?

By having a mission,
Having a mission creates a
purpose which can mouvere
vou 1o reduce your weighi
And. when vou have adopied
a personal vision for optimal
health. vou remain focused on
vour mission for life.

for a lifetime.

OBIECTIVES

Objectives are stepping
stones 10 goals. Reducing
weight and maintaining vour
new weight for life reguires
only four objectives:

L. Sy on the Cambndge
plan for life.

1. I you go dff mack.. do
not beat yoursell up. immedi-
ately -"begin to notice who.
what, or where contributed 1o
You may
choose only Lo notice, or keep
moving o Goal #3—to enjoy
optimal health and vitality for
life. Listen to Tape 1 in the
Conuol For Life Progmm.

3. Select one small action
today 10 get you back into mo-
tion. The action may be as
simple as repeating 0 your-
self bourly “1 can!". orcall a
friend.

4. Sy 100% commitied.
Allow absolutely nothing to
come beiween you and your
good health. Lisien 1o Tape 2
of the Conol For Life pro-
gram,

AcTiON PLANS

Action is anything we say.
do.imagine, or think thatmoves
us forward or spurs ws into
maotion. Remember. you want
1o move toward continually
improving the quality of vour
health and life. There is no
“end”, there is no “I reached
my goal weight, | can live
again”. Action thal is consis-
tent with reducing vour weight.
maintaining your weight and
enjoying optimal health for
life means practice.
Praciicing actions consistent
with your personal vision will
keep you on track. By mak-
ing cvery day a practice day.
instead of an “all-or-nothing™
day, you will develop behav-
ior consistent with good health
and nuirition. By clanfving
your vision. finding vour mis-
sion. setting vour goals. de-
veloping objectives. and gen-
erafing an acuon plan. vou
will reach vour goal of opt-
mal health and vitaliny for life.

1673
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Models of Excellence

Janice Jones . . . DIRecT SALES ar ITs BEsT!

One of our top Leaders.
Janice Jones, exemplifies what
direct sales can be — an ea-

yp le
based business to which she
devotes 3 days a week, Since
reaching her wmrget  weight
and joining Cambridge us a
Consultant in 1981, Janice has

g q

downlinc. But, put it into per-
spective.  Wholesale buvers
are those retail customers who
have referred 34 peaople 1o
you and are committed ro the
product over a long term: that
is, those who arc at target
weight, are commined 1o
maintain that weight. and un-
d d its value as lifetime

her life. At 53. looking 15
years younger, Janice is an
example of what Cambridge
can do for you. A mue New-
Englander. she is a scli-pro-
claimed no-nonsense person.
Strong. yet soft. this isreflected
in her successiul business.

It was Mel Jones. Janice's

band. who ged
Janice 1o join Cambridge af-
ter reducing her weight and
he fully supports her efforts.
"He's wonderfully supportive.
but I did the work!" quips Janice
at the Boston Retreal. as she
noted her ongoing PIP is her
husband. When she goes of T
mack. as she did this summer,
it’s Mel who will remind her
to just get back to basics. “It"s
a simple business.” she says.
“Keep it that way.”

According o Janice: *There
are 3 phases 1o this business.
and vou need them all.”

I. RETAIL - This is what
keeps vou alive — you must
have it. Thesc are the cus-
tomers | occasionally give
small gifis 10—flavorings for
-example—just to let them
know 1 appreciate their busi-
ness. Janice has a large reiail
clientele. and she regularly
works referrals from these

le.

2. WHOLESALE - You
need wholesale buyers  Last
month atone, | did $6.000 in
wholesale busmess throughm)

numition. Protect your rewil
business by carefully select-
ing those you offer the oppor-

tunity to become wholesale

buyers.

3. LEADERS - A key
group of strong Leaders. |
work with them constanily.
Currently Janice and one of
her Leaders, Jan Cookson,
are working trade shows (e.g.
bridal fairs and Chamber of
Commerce shows).

“You shouldn’t expect to
come home with acrual sales.

but lots of leads, which vou
need 1o follow up.™ she states.

Having always worked
from her home, Janice’s larg-
esf business cxpense is her
telephone. 1 walk 1o a lot of
people. and have a separate
line for Cambridge business.
Recently Janice added a per-
sonal or business 800 number
which is now available from
ATE&T. ltcosts just $6 a month

plus 32 cents per minuie. With
continued on page 5

"IT WORKS.
Ir You

Work IT!" . ..
Janice JonNes, Boston

“l had a great day and it
was FUN!" confided Janice
during a 10 pm phone call
one Tuesday in October. Jan-
ice and Jan Cookson attiended
a recent Chamber of Com-
merce Trade Show in An-
dover. Massachusetts — de-
clining to take a $300 booth.
they paid the 51 anendance
fee and took a shot at “work-
ing” the show. And work 1t
they did! They talked o ev-
eryone who would listen
about the product — and the
people listened.

Professionals dealing with
professionals. They talked
about the product and nuiri-
tion. how well it fus o
busy lifestvies and how ef-
fecuve it Is. One day and
several leads later. plus 2
appoimtmenis with indivad-

Janice Jones. Jan Cookson

uals 1o buy the product. they ‘re
both eager to join the Cham-
ber and are scouting around
forotherrade showsto"work ™.
Here are a few tips:

1. Look into joining your
local Chamber of Commerce.
If they arc an active group.
networking will work far you.
Onlyone person is required 1o
join and they wsually allow 4
- 6 individuals from one or-
ganization fo use the member-
ship. Split the cost and get the
mileage. Thar's effective PR!

2. While Jones and Cookson
shared a table at lunch with
others. thev enjoved the new
Cambndge Plantanion Peanut

interested?™ This is Jan-
ice’s opening. and it works!
This eases the concemn of
many about how 10 approach
someone aboul reducing
weight.

Thar same day. while
waiting st a local copy cen-
ter, Janice shared her flyer
and card with a fellow pa-
won — nol someone  who
obviously needed 10 reduce
weighi. The woman's re-
ply was classic. Just that
day shc and a co-worker
discussed how 1o find
product otherthan Slim Fast,
A principal at a local school.
she invited Janice to make a

ion to the teachers.

Bar and fielded g this
brought. and leads.

3. “lhave a small busines:
— 1'd love o give vou my
card and flver. Would vou be

P

The moral of this story
15: Don’t prejudee. Youhave
abusines~—share vour ston .
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Jones' Model of Excelience
{cominued from page 4)

clients throughout New Eng-
‘land. she feels the 80O line
will boost her business. “The
tclephone is the backbone of
my business.” adds Janice.
“I'm amazed when | hear Con-
sultanis say they have nothing
to say to their customers and
ex-cusiomers.”
“Bologna!” states Jones, in
her typical fashion. “There's
slways somcthing to say. A
new flavoring. a recipe, or
Eggnog is back. I is hard at
times. | may have to psyche
myself up. Butl doit.”
“Whenever | get on the
phone, | sell. Last Sunday
night. once | got started. | sold
9 cans, |always sell multiple
cans — at least 3. which is a
wo-week supply. Sunday is
grea. People are home. they 're
relaxed, and they wan to wlk.
Most people wani love and
attention. and when you call,
you're giving it w them! If
you hear negative, be posi-
nive. ("'} wasjust going through
my list. and came across vour
name. [t goi me thinking
about you. and | decided 1o
give you a call. Then 1 ask
them how they are doing.”)
It’s that simple.” says Janice.
| use the familiar “feel. feli.
found™ often used in sales. It
tells them you undersiand and
are listening. For example:

“t know how you FEEL
abaut liguid diets. | have many
peaple wha FELT the same
way when they firsi sraried.
Bur ance they reglized how
nutritious it 15, and how good
thevfecl.they ve FOUND they
leve v and iwve few proh-
lems ™

* Mosi peaple are glad vou
cull. When people come to
my home. n s still simple. [

DEAN DISTRIBUTORS, INC.
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have an appointment book and
my business cards. When they
make an appoiniment for sup-
port. I mark it down and write
the time on onc of my cands.
which | give to them. | usu-
ally have them call within two
days o get started, | keep
every name in my notebook,
and note the day they starL
Then | call them regulary.”

At our initial meeting 1 tell
them they have 1o do three
things:

1. They have to take the
product 3 times a day. Why?
It’s their full numition.

2. They have todrink water.
Why? Where is the far going
to go? Out their cars? It's
eliminated through the urine,
and you need the water.

3. They have to decide
how they are going (o use the
product along with conven-
tional food.

I weigh them. | measure
themn. And intwo weeks | ke
their measurements again 10
remind them that when the
scale doesn’t mave. the meas-
uring tape will,

I do a small amount of
advertising. just 1o let people
know 1'm still here. And this
Fall. she has placed classificd
ads in WORKING WOMAN
magazine. Fully aware thai
she needs 10 spend money to
make moncy. Janice is not
afraid 10 make a mistake.

“You need the discipline
10 do a little something every
day." she says. Yel. as suc-
cessful as  she 15 with her
business. Janice saves Mon-
day for hersell. and Fndav
moming for tennis. To sim-
plify her business she uses a
computenzed sofrware pro-
eramn designed for Cambridge.

but basically she manually keeps
her books with a simple cash
journal. KISS—Keep It Slim
& Simple

“This product makex sense!”,

says Janice Jones

1675

Florida. faithfully followed her
program through New Year's,
maintsined, and after again
sttending our recent Asbury
Park, New Jersey Remreal
leaving with a renewed com-

i to her prog i
Carole Matthews from Pe-
tersburg, Virginia, another
pttendee 8l the New Jersey
Rerreat, leaving with new
answers 10 her progam. —
What is the magic? It’s un-
derstanding. suppoit. the pro-
gram. It's the prodoct.  It's
the bonding — special people
doing special things. Key to
the success of the Retreats is
the excellent indepth infor-
mation Dr. Nan shares sbout
ition, earing behaviors. as

Cambridge On The Move
(continued from page 1)

Marie, she keeps her scale next
to her stove, stepping on it daily
as she makes breakfast for her
family. When the scale croeps
up. she reduces her food intake.

Our Fall schedule of Re-
weats has been in full swing.
Retreats in San Diego. New
Jersey. and Boston are com-
pleted.  All three Remeats re-
sulted in exciting recommit-
ments to the Cambridge busi-
ness. “Rising stars” were iden-
tified—Nancy Merill and the
DeFeo's. to name two. Having
made a commimnent to their
program. Dr. Nan wrged Re-
treat anendecs 10 agree 10 a
program and put intp effect a
follow-up procedure with the

well as other valuable knowl-
edge. Bul, additionally, what
makes it work is the onc-on-
one's that occur throughout
the meetings — shared hines,
socrets that will get you over
a rough spot, “what works for
me's”, hearing from those who
have been successful, and reci-
pes. The upcoming cookbook
is a reflection of just this kind
of sharing by Reweat partici-
pants over the last 24 months_

In Los Angeles. Linda
Hevern, Executive Vice Presi-
dent and Barbara Lazar. Lady
Cambridge. joinily presented
a check to Milan Hamilion.
President of Food For All
The check represented a pledge
Cambridge made —to aid in
ending hunger. which is con-
sistemt with the Cambridge

home office. on and
support is just 2 phane call
away!

The magic of Retreats
builds! Amendees seeking the
inspiration thar will make them
the next success story. After
last October’s Georgia Rerreat,
Margaret Neff of Jacksonville.

of pr g opli-
mal health through well- bal-
anced nutrition. Attended by
Kay Maravich. LA Area Dis-
tributor, and local media. it
was an creiling day forall.

Cambridge is on the move'
Waich for news on evenrs in
vour arca.
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San Dicgo. New Jersey. Bos-
lon—wherever we were we
heard comments like these:
“Thank You! What a won-
derful company and loving
e
- “...This onc helped me quit
smoking ™.
“Really great people in
charge”.
It’s refreshing to see inspira-
tons like Kim Cavana, and
the DeFea's who attended the
New Jerscy Retreat. Loreua
and Lou have both maintained
theirweigh! reduction forclose
0 9 years, and 1o show his
support and pride in Loreta’s

Lorenaand Lou Defeo with Ann Wenzler 2 i
“celetraring " during the Wetzier Retreat :r":sy:iﬁ:rm'.:gmn:f\
in ﬂuﬂfﬂk.ﬂl. . ey i with animpulsep >

chase in the hotel boutique — - |
aslinky, red holiday dress!
Even Ann Wetzler thought
Lorena looked fabulous!

Marie Carner proudly shared her
“before” and “after™ photos at the
Housion Workshop. Marie has
reduced by 52 pounds and has

kepr it off for 2 years. Nan and Linda., working lo-

gether, were s hit in San
Dicgo..."Nan, you were so
wonderful, and the sharing of
yourself and the love you give
1o cveryone is 5o wonderful.”

"Both of you are so won-
NewlJersex Retreat: Kim Cavanaplays derful...”
with images as she maps our her “Linda. thanks for being
vision. goals. and objectives. p here and giving new hope 10
Cambridge!”

Cecelia Chen. alight with the
Cambridge “glow". delighted
her Houston audience with
amusing anccdotes about her
experiences in Taiwan. Hasv-
ing reduced over 20 pounds
herself using Cambridge. she
isawue believer. Her parents.
firm believers in wellness and
longevity. are now avid users
of the Cambridge product.

Mari Lowrey in October 1990, "before"
Cambridge  with pragctive media Leaders
Betrv and Paul Parkes P

Our search for “rising stars™
includes Sally Heanessey (on
crutches) and Raphael Lara.
both who recommitted to their
Cambndpe businessin Asbury

Mar: Lowrev an Qcrober 199], "after™ Park. Salls. who 1 alreads
Cambridee withDr Nanai the Parker's planming a weekend Reirca:
Ketrear i San Dieet of her own in December. wa-

revitalized by the New Jerses
Retreat
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TRIBUTES

incd volume for August & September]1991.

TOP CIRCLE TOP

OF CHAMPIONS CONSULTANTS g
Available
Name Locstion Name Location
1. Donna & Bob Dugan  Houston, Texas I Ruby McBrayer Juckson, Mississippi
2. Betty & Paul Parker LaMesa, Californis 2, E. Ruth Saulnier Tenino, Washington
TOP AREA TOP PERFORMING
DIRECTORS ORGANIZATIONS
" Rank Name State
1. Donna & Bob Dugan ™
N 2. Beny & Paul Parker CA
1, Millie & Billy Chror  Burton. Michigan 3_‘ mﬁ&ﬁ ::_A
2 Mike Kirkland Covina, Califomnis 5. Kay & Dsn Marovich CA
6. Bill & Berry Gray co
7. Millie & Billy Chwon Ml
. Mi irkland |
TOPDIVISION R e oA
MANAGERS 10,  Elsine Newbill/Laurclle Pitomnan FL
Name Location
ConcratuLaTions To Our
o Y x Vista. Calif:
I oo o5 el e ReacH Out! PROMOTION
DiamoND AWARD WINNERS
2 Carat Diamond Award
TOP UNIT for Promoting the Most Area Directors
LEADER e Barbara & Gary Lazar
1 Carat Diamond Award
for Promoting the Most Unit Leaders
Name Location
1 sue & Dave jvoenzrewe Carlon. Oregan Lﬂl’S Kl.ans Hard'
1/2 Carat Diamond Award

Ramona & Leon Stecle  Tigard. Oregon

ia

for Most Qualified Consultants

Millie & Billy Chron



1678

FEDERAL TRADE COMMISSION DECISIONS

123 EE.C

Complaint

EXHIBIT G

& TRIUMPHS

We wish to extend our heartfelt
thanks to our Task Force members

To the Advenising/Visibility Team: Ruthann Morris.
Lorenta DePeo. Hildegard Fenske. Beny Gray. Andrea lieo.
Kay Marovich, Pau. Parker, Shirley Riesz, Dolores Ricapito
and Juli¢ Vivli for the fime and effort all of you put into the
package of ideas you sent 10 us. - We will begin 1o highlight
your many useful ideas’ in the nexl issue of Breakthrough so
that all of our Consultanis can benefit from them. ]

o 1
To the Business Tools Team: Barbara Lazar, Alex Boswell
and Laurelle Pittman for spearheading the efforis behind our
Prospecting Flyer. Prospecting Brochure and Program Guide
during & m.qthun weckend that was inter-fwined with a sole
source Rewreat! Also. to Donna Dugan. Beity Gray. Janice
Jones. Kay Marovich and Ruthann Morris for their suppon and

input in developing our new sales support literature.

Leaders Ruthann Morris, Kax Maravich & Barhara Lazar
come iogether ol the San Diego Retrear with Paul & Bemy
Parker. Milan Hamilton and Linda Hevern. 1o brainstorm

strategies for proachive media efforts.

Javice Joses Takes CaMBRIDGE
From A RETREAT To Rapjo To T.V.!

Goodthings happen (o buss
people and Janice has been
among, the busiest, in: recent
weeks. In our new push to
maximize our marketing ef-
fons through Reireats. Janice
scheduled several interviews

and mecungs for Dr. hian Bren-

zel prior to the recent Boston
Retreal. These events included
a presentation 1o the Wellness
Depanument of Dynamics Re-
search in the Boston area. and
a one-half hour interview on a
lacal moming radior tlk show
with a call-in tormal.

Nan's presentation focused
on weliness and nuirition.
covenng topics such as cho-
lesterol. bodv fat. mantenance.
fow-fat diets, and health. And.
what Janice Jones and Jun
Cookson have done to follow
up on these inlormative ses-
sions deserves applause

First. Dyvnamics Research.

.’ CONsServative COTporate sel-

ting where they proposed- a
long-term program forempilo) -
ces. This program would in-
clude weekly-support mee-

ta their needs, and designed
a program 10 fil their corpo-
fale culure.

The best time to prospect
is whet you have just come
off a success and. Janice,
aglow with success. has been
prospecting the local media.
After Nan's call-in radio ap-

. Cook d Jones

ings, with ‘each meeling co\-

P

app hed the station with

ering a pre d topic on
nutrition and wellness--i.c.. the
importance of exercise. cut-
ting fat from your diet, lower-
ing your cholesterol. etic. To
pariicipate in the program. gh
employee must be on the Cam-
bridge Program,' The cost is
$95 per person and will in-
clude a Starier Kit and a Con-

"ol for Life 1ape set.

In & meeting with corpe-

‘rate exccutives. 'Cookson and

Jones used the new fullcolor
prospecting brochure plus o
set of Comirol for Life tapes--
a protessional approach with
professional pieces. They fol-
lowed up immediately afier
MNan s presentanon. listeming

an idea aboul appearing
weekly with nutrition facts.
In negotiation is a three-
month commimment begin-
ning in January. 4 month

" many focus on health and
- weight managemenl.

They also will be stan-
ing 4 station employees. in-
cluding ihe show's host. on
the Cambridge program.

Flush with this success.
Janice was surprised when
Channel 4 in Bosion called
tthrough her vellow-pagead
asking for information on the
Cambnidge Plan, Interesied
mdomgashowover Thank -
@ving, “Taking The Far Ot

Media stars Janice Jomes
& Sandy Nve

Of Your Diet”. a 20-minute
phone conversation landed
Janice a taping session for lo-
cal viewing! Janice included
Sandy Nye. a nising star. who
told her weight reduction story
durning the evening news.

Edited down 10 § minutes
of actual air 1ime, Janice and
Sandy enjoved the session. and
after a few moments of jiners.
feli comfortable and ar case
falking about something they
hoth deeply care about

Congrawlations. Jamice. Jan
& Sandy!
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Cambridge is not just a
liquid diet — it is a way of lifc.
We are adding recipes galore
10 round oul your Cambridge
kitchen and here are 8 few
that will be found in our up-
coming cookbook. Share these
recipes with your family and
watch their health tmprove!

We all know that variety is
the spice of life, but it is the
spice that adds variety 1o this
wonderful holiday favorite:
FOOD FOR LIFE
PUMPKIN CHIFFON PIE

I cup cold water

172 cup boiling water

2 thsp. Knox Unflavored

Gelatin

2 w 6 scoaps (recommended:

4 scoops) FFL Vanilla

| cup cooked pumpkin (100

calones)

1/2 1sp. Pumpkin Pie Spice (if

using exiract, use 1/4 tsp.)
k 5

rich creamy cheesecake? Go
ahead and sin a lirde! Try this
unbelievably delicious treat
without having to worry about
all the calories cheesecake usu-
ally has' :
FOOD FOR LIFE
CHEESECAKE -

1 cup cold water

1/2 cup boiling water

1 172 tbsp. Knox Unflavored

Gelaun

4 scoops FFL Vanilla

1/2 cup Ricotta low fat cheesc

1/2 cup non-fat yogun (195

calories) "

2 tsp. Vanilla Extract

112 1sp. Lemon Exmract

4 pkgs. sweewener

1 tbsp. lemon juice

| tsp. grated lemon nind

3 ice cubes

2tbsp. Grapenuts (90 calories)
Pour cold water into

blender. Sprinkle gelatin over

cold warer. Setaside. Sprinkle

Grap inbotom of pie pan.

4 or 1o
taste
510 7 ice cubes
2 thsp. Super Ouis or Grape-
nuts

Sprinkle gelatin in 1/2 cup
cold water. Set aside. Ina
hlender.add 1/2 cupcold water.
FFL Vanilla, Pumpkin Pie
Spice. cooked pumpkin. and
sweclener. Sl aside. Add
1/2 cup boiling water 1o gela-
un: siir until clear. Add gela-
tin 10 blender and blend on
tugh. While blending. spnnkle
Super Qats or Grapenuts in
bowom of 9" pie pan. Add ice
culbres to blender (while blend-
ingl. one cube a1 a ume.
Continuc to blend for 1510 30
seconds. Pour mixture into
Ppic pan and place in refngera-
tor tor ot least 13 minures.

Who can resist 4 slice of

Add boiling water to blender
and sur wntil gelatin is dis-
solved. Add remaining mgre-
dients 10 blender (except ice
cubes) and blend until smooth.
Add ice cubes and blend on
high for 15 10 30 seconds.
Gently pour muxture into 9"
pie pan. Chill in refngerator
for at least 15 minutes.

Note: Pic is creamier if you
let 1t set out for awhile before
serving

Devicious Anp Nutrimious EGenoc

Don't forgetthat your holi-
day guests deserve Cambr-
idge, 100!

What better way to spread
holiday cheer than with
Cambridge Food For Life
Eggnog! Make it by the punch
bowl full. Serve it hot with
cinnamon and rum flavoring
on those cold wimer nights.
Warm up your guests with
nutrition. not calories.
EGGNOG DELIGHT
9 oz hot water
| scoop FFL Eggnog

in Spice
3/4 capful Rum Extract

Add sll ingredients 10 a
blender and mix.

HOT NOG

9 oz. hot water

| scoop FFL Eggnog

1/2 capful Almond Extract
1/2 capful Buster Extract
172 capful Black Walnut
Extract

172 capful Coconut Extract
172 capful Rum Extract

1 pkg. swectener

Add all ingredicats 1o a
blender; mix until smooth.

Savor gnd enjoy these
wromatic delights!

INSTANT SALES

Prospect like a pro by us-
ing the new Prospecting Flyer
(Order #660667: $7.20 for a
package of 50)--Order in
quantity! Specisl offer
through Jenuary 15th--10
packages (500} for 350.

Why 5007 You need to
test. test and test again'
Always do a small market
test (o determine if an idea
works for you. Test S ideas -
~5 venues. Hand out or mail
100 flyers five diffcrent ways,
For example.

* Take 100 to vour local
craft farrs. Mill around and
hand them oul. Your iniro:

* Take 100 1o a soccer game
or football game. and hand
oul -- have 10kids hand out 10
cach.

* Take 100 to your local
beauty salon or tanning par-
lor, and ask il vou can leave
them. Lei them know that if
vou receive any sales from
these. you wil rebate them $1
per can... Why not?

* Take 100 10 your local day
care center -~ ask the Director
if you can place these at the
frum desk, or bener vel. put
them in the kid's cubbies.

The bortom line 1s:  be
inventive. To really tes1 out
this ing spproach, mark

"Would vou be i in
a Nver conceming my busi-
ness?”

* Take 100 10 vour local
shopping center.  small- vil-
lage square. sinp shopping
center. Place them on wind-
shuclds. tor better ver. have
vour |X-vear old do i!)

the fiyers, perhaps stamp each
group with a differcnt color.
Have a'bener idea? Let us
know -- the ‘best three ideas
will be printed in the next is-
sue of Breakthrough -- and the
winners will receive 100 pros-
pecting flvers FREE!



1680

FEDERAL TRADE COMMISSION DECISIONS

Complaint

EXHIBIT G

123F.T.C.

Turning Your Dreams Into Reality-

Back To Basics—MARKETING

It’s marketing. all marker-
ing. Once you have these
basic concepts down. and
become professional in your
approach to marketing, the
sales will take care of them-
selves. To make any program
work. you need 10 understand
three basic marketing secrels:

1. You must be committed to
your markeling program.

2. You must think of your
marketing program as an in-
vestment.

3. Your marketing program
must be consistent.

Marketing is repetinion. The
more you do something. the
bener it will work. You need
to stay with an idea and give
il adequate opporunity 1o work.
Tha's difficult. panicularly
when you haven’t really
thought out your markcung
plan. That's where 1 stans.
Your marketing plan. Take
some time. think it through.
apd write i oul..where vou
wan 1o go. and how vou are
going io gei there.

Second. recopmize that vour
plan. your program, is an in-
vestment. A marketing pra-
gram (whichmay include some
adveniising) should be per-
ceived as a conservalive in-
vestment. It is not a miracle
cure. No ad. no seminar pro-
gram. no single siep. one-shot
anempi 31 building your busi-
mess will work, 118 step-by -
step. building- block-by-build-
ing-block 10 that suctess vou
sech.

Third. be consisteni. Don't
keep swirching media or mes-
sapes. Consistent repetiiion.
ceinng the word oul i 1he
same people in the sume way
s what works, Huve vouever

seen a small ad. or received a
flver about a service or prod-
uct. and totally disregarded it
the first or even the second go-
round? Then several weeks
or months later —once you “ve
had time to think about the ad.

Dugan is and it’s working for
her.

To tum your dreams or
vision into reality. it takes an
ACTION PLAN., Small steps,
taken one at a time will get
vou to your destination. Over
the next few issues. we’ll
discuss steps to gef you fo your
goal. But let’s stant with your

o your si has ch

keting plan. Ask y I
these (

gone seeking out the ongi
source? This is never more
appropriate than when deal-
ing with weight reduction.
Don't disappoint your poten-
tial customers - - be there when
they need you. If you're not
in the phone book - - where
are you? How ofien are you
there? If vou were looking for
you, where would vou find
you?

Consistency = familiarity.
Familisrity = sales
People buy producisthey know,
1rom peaple they know. Are
you making it easy to know
vou and your business? Are
vou getting the word out,
getting your name out? Doana

STEPPING OUT OF
YOUR COMFORT

ZONE

Donna Dugan did and she
got rave reviews! “1I'm not a
good speakerand I'm not com-
fonable with it.” states Donna.
describing her recent seminar
on Maintaining Your Weight.

Positioning yoursell as
credible and knowledgeable
wn your ficld is a step toward
becoming wruly professional.
Dugan understands this and
she is taking positive sieps
toward that end. Planning the
seminar and puting it together
was the difficult pant. Then.
delivenng that first serminas
Now thai she s accomplished
thiz. she’s ready to roll it
aut,.again and again. Nine

1. Whai are my objec-
tives?

1. What are the strengths
and weaknesses of what 1 am
offenng— my services?

month — bottom line. Then
move 1o what contributes to
that bottom line — your tar-
get sudience. Concentrate on
aspecific markel (forexample:
brides or new mothers).
Now comes your position-
ing statement. which explains
why Cambridge has wvalue,
and why anyooc should buy
it, and why they should buy it
from you. Think this through.
Then write down 10 reasons
why anyone should buy it from
you. Believe it memorize it.
1f you believe it, you can sell
it. Remember, selling is sim-
ply ransferning your enthusi

3. Who is my P
non?
4. Who is my target mar-
ket — and what are the needs
of this maricet?

5. What business am |
really in?

6. What is my goal?

Easy questions. nght? Bur
think through your answers and
WRITE THEM DOWN. Re-
member 10 start with 1 pur-
pose.c.g. 10 make $1.000 each

pecoplc atiended her first
seminar. where Donna dis-
cussed food choices for life.
She used shides and rubber-
ized food samples 10 put acToss
her points.

Dugan. who is now charg-
ing customers for support meet-
ngs. has begun to position
herself in her community as a
nutrition and weight manage-
ment professional, which she
tuly is. Her new business
cards. feamnng her photo and
designed as a fold-over card
include bulleted points on
Cambridge products and pro-
frams.

If vou have a marketing
dea or would like suggesuons
and guidance. call (800) 44 3-
1584,

asm: that is, belicf, nor just in
the product. but in yourself.

Next. include marketing
100ls you might use to achieve
your goals. These tools in-
clude adverising, workshops
forthe public. word- of-mouth
refermls (with refermal incen-
tives). demonstrations in
homes or in the workplace.
preseniations 10 groups, per-
sonal letters, leners 1o busi-
nesses. lestimonials. yellow
page advemising. free semi-
nars. sampling. publicity. cic.
Bring vour creativiry and per-
sonalizavion inio play.

Finally. decide how much
your marketing plan will cosi.
What invesiment arc vou
willing to make. To make i
palatable. define the cosias a
percentage of your projected
sales. If, for example. vour
sales will be $500 each month.
allow 10% or $50 for markei-
ing. And. spend 350 for mar-
keting each month. Remem-
ber, be consistent.

Here are some basic mar-
keting truths for vou io re-
member:

1. The market changescon-
stantly, Nothingis more fickle
than the weight reducing pub-
fic. The markel s 10 a con-
stant swate of change, When
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you siop adverising or Stop
geuing oul your word. you
miss this evolving change.
YOU MUST BE THERE TO
PLAY!

2. People forge fast, They
arc bombarded with literally
thousands of messages daily
— let’s be honest, just how
viwl is your message in their
life?

3. You may give up. and
hange. but your competiti
won'l. People spend monev
on weight reduction programs.
and if your message isn’lL out
there. their money poes else-

where.

4. Markenng strengthens
vour identity — and yourcredi-
bility. If you stop putting out
the word abowi Cambnidge.
people begin (o lose confi-
dence in you — and your

EXHIBIT G

product

5. Marketing 1 essential
1o growth, Unless vou con-
nnue 1o put out the word.
people will forgel you.

6. Marketing builds loy-
alty with vour existing cus-
tomers. When they hear from
vou, or about you, they refer
business. Referrals can be
the lifeblood of yourexistence.

7. Marketing maintains
morale. When you see your
marketing work, or sce your
name and visible rewards from
vourefforts. it helps youmam-
1ain vour level of effon.

8. Marketing gives you an
advaniage over your competi-
tors who are not adverising.
A small. well-placed 2-3 line
classified ad in the same loca-
tion ¢ach and every week can
be more beneficial than a 3-

V ]_S:I'f;'.i.;,;.':w.-
3= i

Linda Hevern shared a svsiem for nirming dreams into realiry ot the
receni Parker Remeat in Son Diego!

times-per-vear ad. If your ad
is there when your prospect
necds you, you win!

9. Marketing allows you
and vour business to keep your
doors open.  You have over-
head — let  marketing help

pay the bills.

10. If you don’t markel.
you lose. Invest your money
in marketing or lose itenuirely.
It's your choice.(Next Issuc:
Let'stalktools —-markering tools
and how ta use them)

TARGET MARKETS YOU SHOULD AIM FOR...

Brides (the entire wedding party, including mother and
mother-in- law)

Hint: For 5 weeks contact every bride-to-be listed in your
Sunday mewspaper. [f you getr an appointment or inter-
ested response from 10% of your contacts, pursue them!

New Mothers (Ger your body back!)

Hint: For 5 weeks contaci all new mothers listed in your
weekly newspapers (all local papers). Approach them
with the numriton/health aspect as well. Cambridge prod-
ucts are s greal suppl for ing mothers. Call and
Iry to get an appointment — be willing to go to them, That
is the kind of customer service which appeals 1o this
markel. See if they can get 3 or 4 new mothers ogether -
maybe their entire Lamaze class.

Flight Attendants

Hint: If you are near a major airport. contact 2 or 3 sirlines
and find out what it would cost to run a small classified ad
in their in-house newspaper. Or. if there is a bulletin board
for employees, post vour flvers. Benter yel. see if you can
make a presentation to personnel 1n the employee lounge.
(Use the New Presentanon Brochure)

Class Reunions (Atter weddines. when are most women/

men inclined to reduce the mosi weight?)
Hint: Place a small classified ad in your local paper:
Anending your 25th, (10th, 20th) Reunion? Look like you

did 25 years ago. Do it now!

Sales Professionals

Hint: Realtors. Find out how much it costs to run a small

classified ad in your local realtor newslencr. Inguire abouf
king a p ion on health ition in their local

sales offices. Atiend sales mectings for professional asso-

ciations.

Fitness Trainers (Whar bener person to get the word
out for you!)

Hint: Approach them regarding fimess and nutrition. In-
clude an incentive for making moncy.

NOTE: Other groups you should consider are teachers.
nurses. iemporary emplovees. acrobic instructors. runnens.
college students, maodels (there are modeling agencies in
every major city and 8 out of 10 girls who call 10 inquire
need to lose ar least 10 pounds to model). singles groups.
If vou are specifically interested in asgeung one particular
group, call Customer Service at |-800-441-2584 or Lynne
Murphy ar 8(:4-739-2355 for guidance
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On The Horizon

CamBriGE RETREATS--TRAIN THE TRAINER Is IN FuLL Swing!

For Retreats 1o be successful to vour business they must be
held often, giving the maximum number of people the special
opportunity of experiencing the physical and spintual bene-
fits of sole source in an amosphere of fun and support. Ina
relaxed and caring environment, you assess your ealing
habits. create a plan to change those habits. and reccive valu-
able information on how your body reduces weight and what
to eal and do to keep that weight off,

Each Reweat is a unique experience. The primary goal is
1o offer an enjoyable weekend where you can successfully
begin or regain your commitment to a program which
supports your health and well-being. We have found that
each group has specific needs and have geared the Retreats
accordingly. Happily. our Leaders and Consultanis are now
running with the Retreat concept, holding different types of
Retrears in their areas.

Spring '92 Schedule

The enthusiasm our Leaders and Consultants are show-
ing for holding their own Retreats is wonderful' For
example:

®Paul & Benty Parker look forward 1o hosting mini
Retreats on an ongoing basis in the San Diego area.
Attendees will have their choice of 8 weekend Retreal ora
5-day Retreat at a bay view home complete with a pool and
spa--how luxurious!

® Barbara Lazar has already held two Rewreats and plans
1o host one every other month beginning January 10-12.

® Alex Boswell and Shirley Riesz have both conducted
Retreats in the Sarasota. Florida area!

® Janice Jones & Jan Cookson from Massachusetts, not
to be outdone by the Far West or Southeast regions, will
be holding their own R starting early in the new year,

We are here 1o support you in this endeavor.
modules are being prepared 1o offer you suppon
various subjects which are so well received in this weekend
environment. Whether you focus on the behavior modifica-
tion aspect. nutrition. the physiology of weight loss. changing
vour eating habits, or another area. vou will find what works
is the bonding and community spirit that evolves in this
intimate encounter.

Whether it’s for 6 or 60. a Retreat will work. Noi only for
vour personal program and that of the atiendees. but also for
vour business. Encourage cach returning attendee 1o bnng
someone new--someone who has never been on a Cambridge

in the

as will MaryAnne Cosgrove and Marilyn McPhec.

.7 Sally Hennessey from New Jersey will add a new twist
to her upcoming Retreats. Sally, who owns toning salons,
will bring small groups into her salons for herbal wraps,
toning, and sole source, for the ultimate in self-indulgence!

= [n addition 1o these Retrears, the company will sponsor
# Retrear for Donna Dugan in Houstoa on March 13-15,
1992. Anend and earn Continuing Education Units.

THE MARKETING PLAN
The suspension of the Rolling Quarter mimimums policy
ed in the Sep r/October issue of Breakthrough

program. What bewer way 1o be introduced ta C [
than through a weekend Retrear!

You will leave the Retreat with:
- A positive sole source expenence
- A structure for applying vour experience 1o improve
weight management success
- Inspiring and motivational techniques on goal sei-
nng for voursell or vour business

We guarancee xou'll vennn home wutle a plan’
Tuition includes lodging (double occupanyi and a CDS

lee. Please call vour area Retreal coordinator or Cambndee
Direct Sales at 1-BO0-443-2584 (B00-3156-0082 from Chi-

cago) 1or more jormaton

Avers profound experience ewans vew ar o Rewreat’

is bemng continued indefinitely pending a thorough review.
progress, of the enure markeung plan. This change affects
rank only: it does not affect the bonus structure. (Please refer
to page 4 of the Scpt/Oct Breakthrough for a full expl )

RENEWALS

It's ime to renew! Renewal notices have been mailed 1o

all Consuhants and Leaders. Caich the excitment and mail in
vour renewal fee of $20) woday!

Every Consultant or Leader who renews by December
31. 1991 and places a personal order (order and renewal musi
be received no later than December 31, 19911 will receive
exciting new Cambridge Inerature absolutely free. Place
vour order direct with Cambndge Direct Sales now!

All renewals postmarked atter the deadline, January 15.
1992, will be assessed a S10 late filing fee. Leaders who do
not renew by January 31, 1992 will atso forfein their Leader-
ship position as well ay the benefus of being o Cambridze

Cansultan
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Cambridge's Newest Consultant!

Meer Sandy Nye from
Medficld. Massachuserts
Sandy auended the recent
Retreat in Bosion and this s
what she has w say ubout
Cambridge:

"1 am healthy and in love
with life. for the firsi time in
my life”. an emotional Sandy
Nye told the group at the re-
cent Boston Retreal.  "All
because of Cambridge.”

"I've tried other dicts. but
couldn't lose weight. Nothing
worked. My family told me |
needed 1o lose weight. but il
wasn't enough to make me do

it. Then Beverly Anderson told
me about Cambridge.”
Sandy admits one of her worst
habits was chocolate milk. "l
used 1o dnnk 3-4 glasses of
chocolate milk every day. she
savs. "I switched 1o Cambridge
Chocolate and sole sourced for
30 days. I never cheated. Afier
that | switched 10 the regular
program with 3 drinks and 400
calones. usually a frozen low-
cal meal. for two weeks. Then
sole sourced another 2 weeks. |
lost 54 pounds.”

A1 53", 130 pounds. Sandy
15 a tnm size R - down from a

size 16/18. I
didn't ger dis-
couraged. There
were days it was
hard. but | just
kepteoing. Sup-
port is the big-
gestthing., and |
had it in Cambr-
idge.”
Enthused by
the Boston Re- &
treat and the
wonderful new friends made
over the weckend. Sandy was
eager 1o join as a Consultant,
where she can provide sup-

=4

port and encouragement 10
others, making & difference in
their lives.

WHY BETOME A CAMBRIDGE CONSULTANT?

The question we hear re-
peatedly is: Why become a
Cambridge Consultan:?

|- EARN MONEY

The first response and. per-
haps. the mosi obvious is:
Cambridge gives vou the op-
portumity 10 eam money and
create your own business goals
and level of desired income.
It means You arc Your own
boss and can ser vour own
working hours. S0. one rea-
30N 1x vou can make mone).

2. BUILT-IN SUPPORT

If vou have ever struggled
with a weight problem vou
know the value o1 support. A
more amporiani reason 1w
consider becomuny a
Cambridge Consuliant is
support. As a Consultant you
are coninually presenung the
benefitsof health and nurniton
You have built-in suppon 10
call upon when vou personalls
need these exir
encauragements o heep Vow
rome As 4 Camondye
Consultang Mahe
PrEsenTaoens wndy idudis and

DL

groups. These presentations.
as well as help build vour busi-
ness. keep vou motivated 10
manage vour weight and stay
healthy. So. the second reason

is support.

reason is knowledpe

4. FRIENDSHIPS

As a Cambridge Consuh-
anl vou have opporunities
to attend conferences and

r Why become a Cambridge Consultant?

[
i
=  Eam Money

¢ Built-In Suppon

. ®  Knowledge i
i ®  Frendships I

Results 1
! Fulfillment And Success j
3. KNOWLEDGE meetngs  which 1each vou

As u Cambndge Consulam
vou are chgible for trainmng
and publications oftered by the
compan:y. These communica«
nons keep vou on the leading
edee in werehi munagement
research, Learming what s faci
and what's icnon when itcomes
1w managing weight has pro-
pelied many o dieter 1t the
arms o) success. So, the third

both business and personal
development skills. And the
opponunily 1o join in a nei-
work ol weight management
speciahists commutted 10 shar-
e information about health
and nutnion. So. the fourth
reason ix riendship.

5 RESLLTS
Asa Cambndge Consuli-

ant you give yourself the best
opponuniry toreach and main-
tain your ideal weight because
vou place vourself in a posi-
tion 1o fearn and teach what
you need 10 remember most.
Sharing what vou know rein-
forces the changes you made
in your personal habits and.
therefore. keeps vou on tar-
gel. So. the fifth reason 1s
results. i

6. FULFILLMENT AND
SUCCESS

As a Cambridge Consuli-
ant. you will reap...financial
rewards. a healthy. inim bod: .
and fnendships that {ast a life-
ume. Call us today 10 leam
more about how vou can be-
come a Cambridge Consuli-
ant and make a significant
mmpact on the world  You
deserve fulflillment. and vou
deserve success!

T T
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Consultant's
Corner

PROSPECTING TIPS...Here are prospecting tips # 15-25
from Lvnne Murphy to help vou jump-sian your business.

15. Two-for-one — offer a iwo-for-the-price-of-one special.
Get them started with a Fast Stan Kit introductory offer. You
double your business, and they will have a buili-in PIP 10 keep

them in their program

16. Follow-up — it’s an art and a science. Go back through
your files now and call those who have indicated an interest.

but have not committed. Put together 4 or 5 and schedule a

tasting. Run a special and get a commitment.

17. Back 1o Basics — schedule tasnungs. Ser vour goals and
determine how many prescniations vou need 1o do cach week
1o meet these goals. Write them down,

COMPLIMENTS &

COMMENTS

# No MSG (monoso-
dium gluiamare)! The Cam-
bridge products contain cal-
cium sodium caseinate but
it is not hydrolyzed (broken
down inio smaller particles)
which forms MSG. Inanin-
gredient listing, MSG would
be listed as hydrolyzed vepge-
wble protein or hydrolyzed
protein.

® In onder to provide

1 .

and Wednesday. January Ist.
®  Minimum individ-
ual orders...effective Janu-
ary |. 1992, the minimum
individual product order will
be increased from $50 10 a
minimum of onc case of prod-
uct or bars, plus $4 shipping
charge. (Thete is no mini-
mum on separate purchases
of literature, however; the
shipping charge of $4 is
licable.}

juate planning and pro-
duction time for Break-
through. we are retuming to
a bi-monthly schedule. Your
input is impornant (o ensurc
B K i ins infor

18, Suppon — it can make the difference. Pui together some
new support groups. Give those people a call who have gone
off mack — let them know' they're not alone. and that you are

starling some SuUppon groups.

19. Recipes — call your people and share some of our new
recipes. Whether they're on Fast Sian. a longer sole source
program or the regular program, new recipes will add spice 10
their lives!

20. Have a buffer! That s nght — ger vour group together and
have a buffet. At the July Orlando Retreat. the highlight of the
weekend was the sale source buffel on Saturday night. Twelve
different samplings of Cambridge recipes were available. and
displaved as beautifully and graciously as any banquet! Greal
fun and grear tastes — tor more info on this. call Lvanc

Murphy (804) 739-2355.

21. Take Control — Control For Life. that i1s. This effective

behavior modification program is temific. Make i available 1o
yourc — have a g where vou listen to

part of this program — discuss 1. then sell it! It’s Dr. Nan at
her finest! This program is 1ops!

PP

21, Customer Survey — evervhody's doing it! Jump on the
bandwagon. Do it by phone or mail — find out what will help
them. what they like. what they don't like. Guidelines are
available on this. Mos! Imp is to do hing with the
informarion you uncover

23, Reprims — use them Find Yor 4 good reprints from vour

mation that is helpful and
supports your Cambridge
business, Please share your
comments with us. Help us
malke your newsletier the best
it can be,

@ Please note that when
you charge your order 1o a
credit card, your statemeni
will show Dean Distributors
as the vendor instead of Cam-
bridge.

® We will be closed
Tuesday. December 24th:
Wednesday December 25th:

=  The "sale explo-
sion™ of the vear expires De-
cember 31. 1991. Offercd at
prices of up to 60% off are
gift items sold during the
past year as Thank You gifts
(refer o past issucs of Break -
through). Please contact your
upline Leader or call us di-
rect for more information.

®  Pumpkin Spice Fla-
voring has been a holiday
favorite this season. Be sure
10 include it in your next or-
der. First time users should
be advised that it is very
concentrated and should be
added spanngly (a couple
drops) to their Cambndge
drink.

files or call your Leader. Make 50 copies and send them out
~— then follow up. Do that every month and you'll be amazed

at the interest that is generated.

24, Branch Om — CDS phone wee spreads the word! Be
sure 10 paricipate in our telephone tree and see how effective
this one-on-one method of communication can be, Don't

miss oul on up-to-date information.

25, Customer Phone Tree

Why not try it ool on

customers” Try a customer phone free. Do it regularly —

with 4 new recipe. a new success ston . an upcoming Retreat

— Give it any!

Published by Cambndge Direct Sates
IR0 Salinas Hwy . Bldg F Monerey . CA Q304{-64 200
HOO-44 3250
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EXHIBITH

EXHIBITH

MEDIBASE CAMERA-READY ART ADAPTABLE FOR NEWSPAPER AND MAGAZINE ADVERTISING

If You Have THESE ADS ARE FOR REPRODUCTION - DO NOT FOLD
ight-Related
Hi dﬂ'l Problems
And Must Lose Weight...
...There Is A . If You Have '
Medically Directed Weight-Related
Program For You Health Problems
s And Must Lose Weight...
i | —_—'I-'l-l-emIsA
@ Group support with weekly mectings vee y G
? aning Medihone e epacamen Medically Directed
e i Program For You
For more informatian call: Bl )
@ Professionally directed nutrition
education
¢ Group support with weeldy mectings
@ Nutritionally complete, excellent
tasting MediBase® meal replacement
© Proven safe and effective in University |
testing
For mare information call:

These ads may be enlarged or reducad to fit the vanous specifica-
fions on your newspapar and/or Magazine.
Ba sure tn contact your local newspaper or magazine for instructions
on including your phone number and/or name in the area indicated at the
botiom of the ad.
© Copyriphd B0 Avasyra, nc. A% ngias reearved.
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DECISION AND ORDER

The Federal Trade Commission having initiated an investigation
of certain acts and practices of the respondents named in the caption
hereof, and the respondents having been furnished thereafter with a
copy of a draft of complaint which the Bureau of Consumer
Protection proposed to present to the Commission for its
consideration and which, if issued by the Commission, would charge
respondents with violation of the Federal Trade Commission Act; and

The respondents, their attorneys, and counsel for the Commission
having thereafter executed an agreement containing a consent order,
an admission by the respondents of all the jurisdictional facts set forth
in the aforesaid draft of complaint, a statement that the signing of said
agreement is for settlement purposes only and does not constitute an
admission by respondents that the law has been violated as alleged in
such complaint, and waivers and other provisions as required by the
Commission's Rules; and

The Commission having thereafter considered the matter and
having determined that it had reason to believe that the respondents
have violated the said Act, and that complaint should issue stating its
charges in that respect, and having thereupon accepted the executed
consent agreement and placed such agreement on the public record
for a period of sixty (60) days, now in further conformity with the
procedure prescribed in Section 2.34 of its Rules, the Commission
hereby issues its complaint, makes the following jurisdictional
findings and enters the following order:

1. Respondent Dean Distributors, Inc., is a corporation organized,
existing and doing business under and by virtue of the laws of the
State of California, with its offices and principal place of business
located at 1350 Bayshore Hwy., Suite 400, Burlingame, California.
Advanced Health Care Systems, an operating division of Dean
Distributors doing business as Cambridge Direct Sales and
MediBase, has its offices and principal place of business at 2801
Salinas Hwy., Building F, Monterey, California.

2. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of respondent, and the proceeding is in
the public interest.




DEAN DISTRIBUTORS, INC. 1687
1596 Decision and Order

ORDER
DEFINITIONS

A. For purposes of this order, "competent and reliable scientific
evidence" shall mean those tests, analyses; research, studies, or other
evidence based on the expertise of professionals in the relevant area,
that has been conducted and evaluated in an objective manner by
persons qualified to do so, using procedures generally accepted in the
profession to yield accurate and reliable results.

B. "Weight loss program,” or "diet program,” shall mean any
program designed to aid consumers in weight loss or weight
maintenance; including, but not limited to, the "Food for Life Weight
Management System," which includes the "Cambridge Diet Plan," the
"Food for Life" weight loss programs, the "Maintain for Life" weight
maintenance program, the "MediBase" medically-monitored weight
management program; and related weight loss and weight
maintenance programs and related food products and/or nutritional
products. R ' . '

C. "Very low calorie diet,” or "VLCD," shall mean any dietary
regimen that provides 800 calories or less per day.

D. "Distributor” shall mean any purchaser or other transferee of
any weight loss product or program who acquires or has acquired,
with or without valuable consideration, said product or program and
who is or has been engaged in the resale of said product or program
to other distributors or to end-use consumers. "Distributor" shall
include, but is not limited to, any "counselor," "unit leader," "division
manager," "area distributor," "circle of champions" member and all
other providers of respondent's weight loss programs.

E. For any order-required disclosure in print media that is
disseminated, either directly from respondent, or indirectly through
respondent's distributors, to be made "clearly and prominently," or in
a "clear and prominent manner," it must be given both in the same
type style and in: (1) twelve (12) point type where the representation
that triggers the disclosure is given in twelve (12) point or larger type;
or (2) the same type size as the representation that triggers the
disclosure where the representation is given in a type size smaller
than twelve (12) point type.

F. For any order-required disclosure given orally in a broadcast
medium to be made "clearly and prominently,” or in a "clear and
prominent manner," the disclosure must be given at the same volume

nn
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and in the same cadence as the representation that triggers the
disclosure.

L

It is ordered, That respondent Dean Distributors, Inc., a California
corporation, its successors and assigns, officers, representatives,
agents, and employees, directly or through any corporation,
subsidiary, division or other device, in connection with the
advertising, promotion, offering for sale, or sale of any weight loss
program in or affecting commerce, as "commerce" is defined in the
Federal Trade Commission Act, do forthwith cease and desist from:

A. Making any representation, directly or by implication,
regarding the safety of respondent's very-low-calorie diet ("VLCD")
programs unless respondent clearly and prominently discloses in
close proximity to any such representation that physician monitoring
is required to minimize the potential for health risks, or otherwise
misrepresenting any health risk of any weight loss program.

B. Failing to provide to end-use consumers documents prepared
for physicians that clearly and prominently disclose the health risks
and complications that have been associated with very-low-calorie
diets, including but not limited to the fact that VLCDs have been
associated through published clinical studies with an increased risk
of developing gallstones.

C. Misrepresenting the likelihood that participants of respondent's
diet program(s) will regain all or any portion of lost weight.

D. Using any advertisement containing an endorsement or
testimonial about weight loss or weight-loss maintenance success by
a customer or customers of respondent's weight loss programs if the
weight loss or weight-loss maintenance success depicted in the
advertisement is not representative of what customers of respondent's
weight loss programs generally achieve, unless respondent discloses,
clearly and prominently, and in close proximity to the endorser's
statement of his or her weight loss or weight-loss maintenance
success the following statement:

"Results not typical."

Provided that if the endorsements or testimonials covered by this
paragraph are in a broadcast medium, the disclosure required by this
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paragraph must be communicated in a clear and prominent manner
and in immediate conjunction with the representation that triggers the
disclosure;

E. Making any representation, directly or by implication, about
the success of customers on any diet program in achieving or
maintaining weight loss or weight control unless, at the time of
making any such representation, respondent possesses and relies upon
a reasonable basis consisting of competent and reliable scientific
evidence substantiating the representation; provided, further, that for
any representation that: i

1) Any weight loss achieved or maintained through any diet
program is typical or representative of all or any subset of customers
using the program, said evidence shall, at a minimum; be based on a
representative sample of:

(a) All customers who have entered the program, where the
representation relates to such persons; provided, however, that the
required sample may exclude those customers who dropped out of the
program within two weeks of their entrance or who wére unable to
complete the program due to illness, pregnancy, or change o
residence; or - '

(b) All customers who have completed a particular phase of the
program or the entire program, where the representation only relates
to such persons;

2) Any weight loss is maintained long-term, said evidence shall,
at a minimum, be based upon the experience of customers who were
followed for a period of at least two years after completion of
respondent's program (including any periods of participation in active
maintenance); and

3) Any weight loss is maintained permanently, said evidence
shall, at a minimum, be based upon the experience of customers who
were followed for a period of time after completing the program that
is either: (a) generally recognized by experts in the field of treating
obesity as being of sufficient length to constitute a reasonable basis
for predicting that weight loss will be permanent; or (b) demonstrated
by competent and reliable survey evidence as being of sufficient
duration to permit such a prediction.
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F. Representing, directly or by implication, that any customers of
any diet program have successfully maintained weight loss, unless
respondent discloses, clearly and prominently, and in close proximity
to such representation, the following information:

(1) The average percentage of weight loss maintained by those
customers;

(2) The duration, over which the weight loss was maintained,
measured from the date that customers ended the active weight loss
phase of the program,

provided, however, that if any portion of the time period covered
includes participation in respondent's maintenance program(s) that
follows active weight loss, such fact must also be disclosed;

(3) The statement: "[respondent] makes no claim that this [these]
result[s] is [are] representative of all customers in the [respondent's
diet] programs;" and

provided, however, that if the customer population referred to is
representative of the general customer population for that program,
respondent is not required to make this statement;

(4) The statement: "For many dieters, weight loss is temporary,"

provided, however, that respondent shall not represent, directly or by
implication, that this statement does not apply to dieters in
respondent's programs.

G. Misrepresenting, directly or by implication, the existence,
contents, validity, results, conclusions, or interpretations of any test,
study, or survey; the rate or speed at which any participant in any
weight loss program has experienced or will experience weight loss;
or the performance, efficacy, safety, or benefits of any weight loss
program or weight loss product.

H. Representing, directly or by implication, that prospective
participants in respondent's weight loss programs will reach a
specified weight within a specified time period, unless at the time of
making such representation, respondent possesses and relies upon
competent and reliable scientific evidence substantiating the
representation.
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II.

It is further ordered, That respondent shall notify the Commission
at least thirty (30) days prior to the effective date of any proposed
change in the respondent such as dissolution, assignment, or sale
resulting in the emergence of a successor corporation(s), the creation
or dissolution of subsidiaries, or any other change in the
corporation(s) that may affect compliance obligations arising out of
this order.

I11.

1t is further ordered, That for five (5) years after the last date of
dissemination of any representation covered by this order,
respondent, or its successors or assigns, shall maintain and upon
request make available to the Federal Trade Commission staff for
inspection and copying:

A. All materials that were relied upon in disseminating such
representation; and

B. All tests, reports, studies, surveys, demonstrations, or other
evidence in their possession or control that contradict, qualify, or call
into question any such claim or representation, or the basis relied
upon for such representation, including complaints from consumers.

IV.

It is further ordered, That respondent shall forthwith distribute a
copy of this order to each of its officers, agents, representatives,
independent contractors, and employees, that, directly or through any
other corporation, subsidiary, division, or any other device, are
engaged in the preparation and placement of advertisements or
promotional materials, who communicate with customers or
prospective customers, or who have any responsibilities with respect
to the subject matter of this order. Respondent shall also distribute a
copy of this order to all future officers, agents, representatives,
independent contractors, and employees for a period of ten (10) years
from the date of entry of this order. This paragraph shall not apply to
distributors, who are addressed in paragraph V.
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V.
1t is further ordered, That:

A. Respondent shall distribute, within thirty (30) days after
service of this order, a copy of this order to, and obtain a signed and
dated acknowledgment of receipt thereof from, each distributor who
has acquired at least 300 cans of respondent's product in any one
year;

B. Respondent shall distribute a copy of this order to each future
distributor who acquires at least 25 cans of respondent's product in
any one month within thirty (30) days of the month in which that
individual or entity acquires those cans, and shall obtain a signed and
dated acknowledgment of receipt thereof;

C. Respondent shall institute a reasonable program of surveillance
adequate to reveal whether any of respondent's distributors are
engaging in acts or practices prohibited by this order;

D. Respondent further shall (1) take reasonable steps to notify
promptly any distributor that respondent determines is failing
materially or repeatedly to comply with any order provision; (2)
provide the Federal Trade Commission with the name and address of
the distributor and the nature of the noncompliance if the distributor
fails to comply promptly with the relevant order provision afier being
so notified; and (3) in cases where that distributor has been notified
as required by subparagraph V.D.(1) and continues conduct that
constitutes a material or repeated violation of the order, terminate the
distributor, as permitted by applicable state law; and

E. Respondent shall retain and make available to the Commission
upon request the originals of the signed and dated acknowledgments
required under subparagraphs V.A and V.B.

VL

It is further ordered, That this order will terminate on June 16,
2017, or twenty (20) years from the most recent date that the United
States or the Federal Trade Commission files a complaint (with or
without accompanying consent decree) in federal court alleging any
violation of the order, whichever comes later; provided, however, that
the filing of such a complaint will not affect the duration of:




DEAN DISTRIBUTORS, INC. 1693

1596 Decision and Order

A. Any paragraph in this order that terminates in less than twenty
(20) years;

B. This order’s application to any respondent that is not named as
a defendant in such complaint; and

C. This order if such complaint is filed after the order has
terminated pursuant to this paragraph.

Provided, further, that if such complaint is dismissed or a federal
court rules that the respondent did not violate any provision of the
order, and the dismissal or ruling is either not appealed or upheld on
appeal, then the order will terminate according to this paragraph as
though the complaint was never filed, except that the order will not
terminate between the date such complaint is filed and the later of the
deadline for appealing such dismissal or ruling and the date such
dismissal or ruling is upheld on appeal.

VIL

It is further ordered, That respondent and its successors or assigns
shall, within sixty (60) days after service of this order, file with the
Commission a report, in writing, setting forth in detail the manner
and form in which they have complied with this order.
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IN THE MATTER OF

AUTODESK, INC., ET AL.

CONSENT ORDER, ETC., IN REGARD TO ALLEGED VIOLATION OF
SEC. 7 OF THE CLAYTON ACT AND SEC. 5 OF THE
FEDERAL TRADE COMMISSION ACT

. Docket C-3756. Complaint, June 18, 1997--Decision, June 18, 1997

This consent order permitted Autodesk's acquisition of Softdesk, requires Softdesk
to divest its own computer-aided design ("CAD") software engines,
"IntelliCADD," to Boomerang Technology, Inc., and prohibits, among other
things, the combined firm from reacquiring the IntelliCADD product or any
entity that owns or controls it, without prior notice to the Commission, for a
10-year period. In addition, the consent order prohibits Autodesk from
interfering with Boomerang's ability to recruit or hire Softdesk employees who
worked on the development of IntelliCADD

Appearances

For the Commission: Daniel Ducore.

For the respondents; Charles T. Compton and Neil Nathanson,
Wilson, Sonsini, Rosati & Goodrich, Palo Alto, CA. and John
Christie and Scott E. Pueschel, Hale & Dorr, Washington, D.C.

COMPLAINT

Pursuant to the provisions of the Federal Trade Commission Act
and of the Clayton Act, and by virtue of the authority vested in it by
said Acts, the Federal Trade Commission, having reason to believe
that Autodesk, Inc. ("Autodesk™) entered into an Agreement and Plan
of Merger with Softdesk, Inc. ("Softdesk"), whereby Autodesk agreed
to acquire all of the outstanding shares of Softdesk, in violation of
Section 5 of the Federal Trade Commission Act, as amended, 15
U.S.C. 45, and that such acquisition, if consummated, would have
violated Section 7 of the Clayton Act, as amended, 15 U.S.C. 18, and
Section 5 of the Federal Trade Commission Act, and it appearing to
the Commission that a proceeding in respect thereof would be in the
public interest, hereby issues its complaint stating its charges as
follows:

A. THE RESPONDENTS

1. Respondent Autodesk, Inc., is a corporation organized,
existing, and doing business under and by virtue of the laws of the
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State of Delaware, with its office and principal place of business
located at 111 Mclnnis Parkway, San Rafael, California.

2. Respondent Sofidesk, Inc., is a corporation organized, existing,
and doing business under and by virtue of the laws of the State of
Delaware, with its office and principal place of business located at 7
Liberty Hill Road, Henniker, New Hampshire.

3. At all times relevant herein, respondents Autodesk and
Softdesk have been and are now engaged in commerce as
"commerce" is defined in Section 1 of the Clayton Act, 15 U.S.C. 12,
and are corporations whose business is in or affecting commerce as
"commerce" is defined in Section 4 of the Federal Trade Commission
Act, as amended, 15 U.S.C. 44.

B. THE PROPOSED ACQUISITION

4. In December 1996, Autodesk and Softdesk entered into an
Agreement and Plan of Reorganization whereby Autodesk would
acquire 100% of the voting securities of Softdesk in exchange for
shares of Autodesk common stock with a value of $90 million (the
"Acquisition").

5. Autodesk is a public company that develops and markets
computer-aided design ("CAD") software for the architecture,
engineering and construction (the "AEC") industries. Autodesk offers
a portfolio of software products including a CAD engine marketed
and sold under the name "AutoCAD," for use with Windows
operating systems on personal computers. Autodesk has had annual
sales in excess of $530 million.

6. Softdesk is a public company that also develops and markets
CAD software for the AEC market. Softdesk has had annual sales in
excess of $40 million. Softdesk offers a portfolio of applications
software that are used in conjunction with and to supplement CAD
engines, primarily Autodesk's AutoCAD. Softdesk was also
developing a CAD engine, known as "IntelliCADD."

C. RELEVANT MARKET

7. One relevant line of commerce within which to analyze the
effects of Autodesk's acquisition of Softdesk is the market for CAD
engines for Windows-based personal computers.

8. CAD engines are used by professional engineers to design and
draw structures or other building projects for a variety of industries.
CAD engines are the software platform which allows draftsmen to
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draw lines, shapes, and objects with their computer. CAD engines can
be a stand-alone product or used in conjunction with application
software that enhances and increases the capabilities of the CAD
system.

9. Customers using Windows-based CAD engines would not be
likely to switch to UNIX-based CAD systems even if the price of
Windows-based CAD engines increased substantially. Professional
engineers at one time used CAD engines designed for use on UNIX-
based mainframe computers. With the increase in the power of
personal computers and their decline in price, engineers now
principally use Windows-based CAD engines. Unix-based CAD
software is still in use today, but is primarily limited to use in highly
technical and ‘sophisticated projects involving three-dimensional
rendering of drawings. UNIX-based CAD software, and the hardware
necessary to operate it is substantially more costly than Windows-
based CAD software and hardware.

10. The relevant geographic market within which to analyze the
effects of Autodesk's acquisition of Softdesk is either the United
States or the world. While software is easily transported, there are no
significant imports into the United States of Windows-based CAD
engines.

D. MARKET STRUCTURE

11. The relevant market for Windows-based CAD engines is
highly concentrated. Autodesk commands a dominant market share
of the Windows-based CAD engines in North America, controlling
nearly 70% of the installed base with approximately 1.4 million seats.

12. Among CAD engines in the marketplace for use on Windows-
based personal computers, Autodesk's AutoCAD product is viewed
by many in the industry as the de facto standard for Windows-based
CAD systems. There are other CAD engines available in the market
for use on personal computers, with varying degrees of file
compatibility and transferability with AutoCAD, which is necessary
to be an effective competitor in this market.

E. CONDITIONS OF ENTRY

13. De novo entry or fringe expansion into the relevant market
would require an expenditure of substantial sunk costs and would be
time-consuming and, therefore, such entry is not likely.
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14. Entry sufficient to deter or defeat reductions in competition
resulting from Autodesk's acquisition of Softdesk's IntelliCAD
product requires developing a CAD engine that offers file
compatibility and transferability with AutoCAD. The large installed
base of AutoCAD users necessitates that any new CAD engine
developed and offered in the market offer file compatibility and
transferability to AutoCAD in order to gain sales. Users of AutoCAD
have a large number of drawings in the AutoCAD format. Moreover,
many users must share files they create with others who must be able
to read and edit those files using their CAD software. Since most
engineers use AutoCAD any alternative CAD engine must have the
capability to read and be compatible with AutoCAD files without
losing substantial amounts of data or information.

F. SOFTDESK'S ENTRY INTO THE CAD ENGINE MARKET

15. Softdesk, although historically a developer and seller of CAD
application software, was developing and had tested a CAD engine,
referred to as "IntelliCADD," for use on Windows-based personal
computers.  InteliCADD provides file transferability and
compatibility with Autodesk's AutoCAD generated files and
application software. The IntelliCADD product is a direct competitor
to and substitute and replacement for AutoCAD.

16. Softdesk had developed the IntelliCADD product for more
than two years and was testing its IntelliCADD product with
customers until sometime prior to the proposed merger with
Autodesk. In approximately June 1996, Softdesk determined that it
no longer had the financial ability to support continued development
and marketing of the IntelliCADD product. The head of the team that
had developed the product proposed to purchase the technology and
formed Boomerang Technology, Inc. ("Boomerang") for the purpose
of acquiring the product, completing its development, and bringing
the product to market. Boomerang negotiated with Softdesk for the
purchase of the IntelliCADD product and exchanged draft purchase
agreements with Softdesk. Softdesk, however, terminated those
negotiations at around the time that Autodesk agreed to acquire
Softdesk. Softdesk representatives previously told Boomerang that
Softdesk would sell the IntelliCADD product to Boomerang if
Softdesk were purchased by someone other than Autodesk, but would
not sell it to Boomerang if Softdesk were purchased by Autodesk.
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17. After being advised by Commission staff that Autodesk's
acquisition of Sofidesk raised competitive concerns in the market for
personal computer-based CAD engines, Softdesk resumed
negotiations with Boomerang and divested and sold all of its rights
in the IntelliCADD product to Boomerang pursuant to a Technology
Transfer Agreement dated February 21, 1997. On that same date,
Boomerang assigned and sold all of its rights to the InteliCADD
product to Visio Corporation.

18. Softdesk's development of the IntelliCADD product provided
the market with a potential CAD engine that offered file compatibility
and transferability with AutoCAD, thus providing direct head-to-head
competition to AutoCAD.

19. Customers who had tested the IntelliCADD product reacted
favorably to it. Some customers delayed or postponed the purchase
of AutoCAD in anticipation of IntelliCADD being made available in
the market. By the time Autodesk agreed to acquire Softdesk, the
IntelliCADD product was within months of being introduced in the
market.

G. EFFECTS OF THE PROPOSED ACQUISITION

20. The acquisition by Autodesk of Softdesk's IntelliCADD
product would have substantially lessened competition in the market
for Windows-based CAD engines by, among other things:

a. Eliminating substantial, direct head-to-head competition
between Autodesk and Softdesk;

b. Eliminating actual potential competition from Softdesk in the
relevant market;

c. Preserving and maintaining Autodesk’s market power;

d. Substantially increasing the risk of unilateral exercise of market
power;

e. Maintaining high prices, or preventing the lowering of prices,
for Windows-based CAD engines; and

f. Reducing service to customers of Windows-based CAD
engines.

H. VIOLATIONS CHARGED

21. The agreement described in paragraph four violates Section
5 of the Federal Trade Commission Act, as amended, 15 U.S.C. 45.
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22. The acquisition of Softdesk's InteliCADD product by
Autodesk, if consummated, would have violated Section 7 of the
Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the Federal
Trade Commission Act, as amended, 15 U.S.C. 45.

APPENDIX I
INTERIM AGREEMENT

This Interim Agreement is by and between Autodesk, Inc., a
corporation organized and existing under the laws of the State of
Delaware ("Autodesk™), Softdesk, Inc., a corporation organized and
existing under the laws of the State of Delaware ("Softdesk"), and the
Federal Trade Commission, an independent agency of the United
States Government, established under the Federal Trade Commission
Actof 1914, 15 U.S.C. 41, et seq. (the "Commission").

PREMISES

Whereas, Autodesk has proposed to acquire all of the voting
securities of Softdesk pursuant to the Agreement and Plan of
Reorganization by and among Autodesk, Inc., Autodesk Acquisition
Corporation and Softdesk, Inc., dated December 10, 1996 ("the
proposed Acquisition");

Whereas, the Commission is now investigating the proposed
Acquisition to determine if it would violate any of the statutes the
Commision enforces; and

Whereas, if the Commission accepts the Agreement Containing
Consent Order ("Consent Agreement"), the Commission will place it
on the public record for a period of at least sixty (60) days and
subsequently may either withdraw such acceptance or issue and serve
its complaint and decision in disposition of the proceeding pursuant
to the provisions of Section 2.34 of the Commission's Rules; and

, Whereas, the Commission is concerned that if an understanding
is not reached during the period prior to the final issuance of the
Consent Agreement by the Commission (after the 60-day public
notice period), there may be interim competitive harm; and

Whereas, the entering into this Interim Agreement by Autodesk
and Softdesk shall in no way be construed as an admission by
Autodesk and Softdesk that the proposed Acquisition constitutes a
violation of any statute; and
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Whereas, Autodesk and Softdesk understand that no act or
transaction contemplated by this Interim Agreement shall be deemed
immune or exempt from the provisions of the antitrust laws or the
Federal Trade Commission Act by reason of anything contained in
this Interim Agreement.

Now, therefore, Autodesk and Softdesk agree, upon the
understanding that the Commission has not yet determined whether
the proposed Acquisition will be challenged, and in consideration of
the Commission's agreement that, at the time it accepts the Consent
Agreement for public comment, it will grant early termination of the
Hart-Scott-Rodino waiting period, as follows:

1. Autodesk and Softdesk agree to execute the Consent
Agreement and be bound by the terms of the order contained in the
Consent Agreement, as if it were final, from the date Autodesk and
Softdesk sign the Consent Agreement.

2. Autodesk and Softdesk agree that, from the date Autodesk and
Softdesk sign the Consent Agreement until the first of the dates listed
in subparagraphs 2.a and 2.b, they will comply with the provisions of
this Interim Agreement:

a. Ten (10) business days after the Commission withdraws its
acceptance of the Consent Agreement pursuant to the provisions of
Section 2.34 of the Commission's Rules; or

b. The date the order is final.

3. Autodesk and Softdesk waive all rights to contest the validity
of this Interim Agreement.

4. For the purpose of determining or securing compliance with
this Interim Agreement, subject to any legally recognized privilege,
and upon written request, an on reasonable notice, Autodesk and
Softdesk shall permit any duly authorized representative or
representatives of the Commission:

a. Access, during the office hours of Autodesk and Softdesk and
in the presence of counsel, to inspect and copy all books, ledgers,
accounts, correspondence, memoranda, and other records and
documents in the possession or under the control of Autodesk and
Softdesk relating to compliance with this Interim Agreement; and

b. Upon five (5) days' notice to Autodesk and Softdesk and
without restraint or interference from them, to interview officers,
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directors, or employees of Autodesk and Softdesk who may have
counsel present, regarding any such matters.

5. This Interim Agreement shall not be binding until accepted by
the Commission.

DECISION AND ORDER

The Federal Trade Commission ("Commission"), having initiated
an investigation of the proposed merger of Autodesk, Inc.
("Autodesk"), and Softdesk, Inc. ("Softdesk"), and it now appearing
that Autodesk and Softdesk, hereinafter sometimes referred to as the
"respondents," are willing to enter into an agreement containing an
order to refrain from certain acts and providing for other relief, and
respondents having been furnished with a copy of a draft complaint
that the Bureau of Competition has presented to the Commission for
its consideration and which, if issued by the Commission, would
charge respondents with violations of the Clayton Act and Federal
Trade Commission Act; and

The respondents, their attorneys, and counsel for the Commission
having thereafter executed an agreement containing a consent order,
an admission by respondents of all the jurisdictional facts set forth
in the aforesaid draft of complaint, a statement that the signing of said
agreement is for settlement purposes only and does not constitute an
admission by respondents that the law has been violated as alleged in
such complaint, and waivers and other provisions as required by the
Commission's Rules; and

The Commission, having thereafter considered the matter and
having determined that it had reason to believe that the respondents
have violated the said Acts, and that a complaint should issue stating
its charges in that respect, and having thereupon accepted the
executed consent agreement and placed such agreement on the public
record for a period of sixty (60) days, now in further conformity with
the procedure prescribed in Section 2.34 of its Rules, makes the
following jurisdictional findings and enters the following order:

A. Respondent Autodesk, Inc., is a corporation organized,
existing, and doing business under and by virtue of the laws of the
State of Delaware, with its office and principal place of business
located at 111 McInnis Parkway, San Rafael, California.
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B. Respondent Softdesk, Inc., is a corporation organized, existing,
and doing business under and by virtue of the laws of the State of
Delaware, with its office and principal place of business located at 7
Liberty Hill Road, Henniker, New Hampshire.

C. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondents, and the proceeding
is in the public interest.

ORDER
L

It is ordered, That, as used in this order, the following definitions
shall apply:

A. "Respondent Autodesk” or "Autodesk" means Autodesk, Inc.,
its directors, officers, employees, agents and representatives,
predecessors, successors, and assigns; its subsidiaries (including, afier
the Acquisition, Softdesk, Inc.), divisions, groups and affiliates
controlled by Autodesk, Inc., and the respective directors, officers,
employees, agents and representatives, successors and assigns of
each.

B. "Respondent Softdesk" or "Softdesk" means Softdesk, Inc., its
directors, officers, employees, agents and representatives,
predecessors, successors, and assigns; its subsidiaries, divisions,
groups and affiliates controlled by Softdesk, Inc., and the respective
directors, officers, employees, agents and representatives, successors
and assigns of each.

C. "Boomerang" means Boomerang Technology, Inc.,” a
corporation organized, existing, and doing business under and by
virtue of the laws of the State of California with its office and
principal place of business located at 241 Kalbaugh Street, Ramona,
California.

D. The "Acquisition” means the purchase of Softdesk by
Autodesk pursuant to the Agreement and Plan of Reorganization by
and among Autodesk, Inc., Autodesk Acquisition Corporation and
Softdesk, Inc., dated December 10, 1996.

E. "Respondents" means Autodesk and Softdesk.

F. "Commission" means the Federal Trade Commission.

G. "IntelliCADD Products” means the IntelliCADD software
product and all technical system documentation and user
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documentation relating thereto identified as the "Acquired Assets" in
the Technology Transfer Agreement entered into between Softdesk
and Boomerang dated February 21, 1997.

H. "Documentation” means all supporting documentation
associated with the IntelliCADD Products provided by Softdesk
identified in the Technology Transfer Agreement entered into
between Softdesk and Boomerang dated February 21, 1997.

II.

It is further ordered, That respondents shall take no action to
interfere with the ability of Boomerang to recruit or employ
respondents' employees whose primary responsibility at respondents
was the development and/or programming of the IntelliCADD
Products.

II1.

It is further ordered, That, for a period of ten (10) years from the
date this order becomes final, respondents shall not, without prior
notification to the Commission, directly or indirectly, through
subsidiaries, partnerships, or otherwise:

A. Acquire the InteliCADD Products;

B. Acquire any stock, share capital, equity or other interest in any
concern, corporate or non-corporate, that owns, controls or otherwise
has an interest in the IntelliCADD Products.

IV.

It is further ordered, That the prior notification required by
paragraph III of this order shall be given on the Notification and
Report Form set forth in the Appendix to Part 803 of Title 16 of the
Code of Federal Regulations as amended (hereinafter referred to as
"the Notification"), and shall be prepared and transmitted in
accordance with the requirements of that part, except that no filing fee
will be required for any such notification, notification shall be filed
with the Secretary of the Commission, notification need not be made
to the United States Department of Justice, and notification is
required only of respondents and not of any other party to the
transaction. Respondents shall provide the Notification to the
Commission at least thirty (30) days prior to consummating any such
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transaction (hereinafter referred to as the "first waiting period"). If,
within the first waiting period, representatives of the Commission
make a written request for additional information, respondents shall
not consummate the transaction until twenty (20) days after
substantially complying with such request for additional information.
Early termination of the waiting periods in this paragraph may be
requested and, where appropriate, granted by letter from the Bureau
of Competition.

Provided, however, that prior notification shall not be required by
paragraph III of this order for a transaction for which notification is
required to be made, and has been made, pursuant to Section 7A of
the Clayton Act, 15 U.S.C. 18a.

V.

It is further ordered, That one (1) year from the date this order
becomes final, annually for the next nine (9) years on the anniversary
of the date this order becomes final, and at other times as the
Commission may require, respondents shall file a verified written
report with the Commission setting forth in detail the manner and
form in which they have complied and are complying with
paragraphs II and III of this order.

VL
It is further ordered, That, for the purpose of determining or
securing compliance with this order, and subject to any legally
recognized privilege, upon written request and reasonable notice,

respondents shall permit any duly authorized representative of the
Commission:

A. Access, during normal office hours and in the presence of
counsel, to inspect and copy all books, ledgers, accounts,
correspondence, memoranda and other records and documents in the
possession or under the control of respondents relating to any matters
contained in this order; and

B. Upon five (5) days' notice to the respondents, and without
restraint or interference, to interview officers, directors, or employees
of the respondents, who may have counsel present.
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VIIL

It is further ordered, That respondents shall notify the
Commission at least thirty (30) days prior to any proposed change in
the corporate respondents such as dissolution, assignment, sale
resulting in the emergence of a successor corporation, or the creation
or dissolution of subsidiaries or any other change in the corporations
that may affect compliance obligations arising out of this order.

VIIL.

It is further ordered, That this order shall terminate on June 18,
2007.
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IN THE MATTER OF

COOPERATIVE COMPUTING, INC.

CONSENT ORDER, ETC., IN REGARD TO ALLEGED VIOLATION OF
SEC. 7 OF THE CLAYTON ACT AND SEC. 5 OF THE
FEDERAL TRADE COMMISSION ACT

Docket C-3757. Complaint, June 20, 1997--Decision, June 20, 1997

This consent order requires Cooperative Computing, Inc., among other things, to
divest its electronic parts catalog to MacDonald Computer Systems through an
exclusive, royalty-free and perpetual license with the right to sublicense and
to transfer or assign its PartFinder® electronic catalog database, its J-CON ®
application program interface, and support software and documentation.

Appearances

For the Commission: Daniel Ducore.
For the respondent: Thomas A. Roberts and Debra J. Pearlstein,
Weil, Gotshal & Manges, New York, N.Y.

COMPLAINT

Pursuant to the provisions of the Federal Trade Commission Act
and of the Clayton Act, and by virtue of the authority vested in it by
said Acts, the Federal Trade Commission, having reason to believe
that Cooperative Computing, Inc. ("CCI") has entered into an
Agreement and Plan of Merger with Triad Systems Corporation
("Triad"), whereby CCI has agreed to acquire all of the outstanding
shares of Triad and that CCI has commenced a tender offer for the
outstanding shares of Triad, in violation of Section 5 of the Federal
Trade Commission Act, as amended, 15 U.S.C. 45, and that such
acquisition, if consummated, would violate Section 7 of the Clayton
Act, as amended, 15 U.S.C. 18, and Section 5 of the Federal Trade
Commission Act, and it appearing to the Commission that a
proceeding in respect thereof would be in the public interest, hereby
issues its complaint stating its charges as follows:

A.THE RESPONDENT

1. Respondent Cooperative Computing, Inc. ("CCI") is a
corporation organized, existing, and doing business under and by
virtue of the laws of the State of Texas with its office and principal
place of business located at 6207 Bee Cave Road, Austin, Texas.
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2. At all times relevant herein, respondent has been and is now
engaged in commerce as "commerce" is defined in Section 1 of the
Clayton Act, 15 U.S.C. 12, and is a corporation whose business is in
or affecting commerce as "commerce" is defined in Section 4 of the
Federal Trade Commission Act, as amended, 15 U.S.C. 44.

B. THE PROPOSED ACQUISITION

3. In October 1996, CCI entered into a merger agreement with
Triad Systems Corporation ("Triad") and announced its intention to
commence a tender offer for all of the outstanding voting securities
of Triad. Under the terms of the tender offer, Triad shareholders will
receive $9.25 per share, or a total of approximately $181 million.
Immediately prior to the CCI acquisition of Triad, Hicks, Muse, Tate
& Furst ("Hicks Muse"), a private investment firm based in Dallas,
Texas, will acquire over 50 percent of CCI stock and gain control of
CCL

4. CCI is a privately-held company that develops and markets
management information system software for the automotive
aftermarket. CCI offers a portfolio of software products that assist
auto parts distributors and retailers to track their parts inventory. CCI
has developed and markets with its software a proprietary database of
auto parts for domestic and foreign automobiles. CCI has had annual
sales of approximately $43 million.

5. Triad, a publicly-held Livermore, California-based company,
develops and markets management information system software for
the automotive aftermarket and for the hardlines and lumber
industries. Triad has had annual sales of approximately $175 million,
including approximately $90 million attributable to sales to the
automotive parts aftermarket. Triad offers a portfolio of applications
software that allows automotive parts distributors and retailers to
efficiently manage their businesses. Triad also develops and sells a
proprietary database of auto parts for domestic and foreign
automobiles.

C. RELEVANT LINES OF COMMERCE

6. Warehouse distributors and jobbers are businesses that
distribute and sell automotive parts and accessories into the
replacement market, known as the automotive aftermarket.
Warehouse distributors are large automotive aftermarket wholesalers
and distributors of automotive parts and accessories. A warehouse
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distributor typically purchases automotive parts directly from
manufacturers, carries an inventory of tens of thousands of parts, and
distributes those parts to jobbers. Jobbers are generally smaller
distributors of automotive aftermarket parts and accessories which
purchase parts from warehouse distributors. A jobber typically carries
an inventory of a few thousand automotive parts and distributes those
parts to professional automotive repair service dealers. The functions
of traditional warehouse distributors and jobbers are today sometimes
combined in what are known as two-step distributors, which are
automotive aftermarket distributors who purchase automotive parts
and accessories directly from manufacturers and sell those parts
directly to automotive repair service dealers.

7. A management information system or "MIS" system 1is a
computer system, including software, and sometimes including
hardware, used by warehouse distributors and jobbers to manage their
business including managing the inventory of the millions of
aftermarket automotive parts manufactured for domestic and
foreign-built automobiles. An MIS system performs many functions
including inventory control, point-of-sale purchase ordering, accounts
receivable, accounts payable, payroll, and general ledger, and aids the
warehouse distributor or jobber in managing the business.

8. An electronic automotive parts catalog or "electronic catalog"
is a database of aftermarket automotive part numbers that is
searchable by make, model and year of car. An electronic catalog
quickly and efficiently determines, with make, model and year of
automobile information, which automotive part number, and hence,
which automotive part is needed for a particular automobile. An
electronic catalog is a very extensive database, containing millions of
part numbers for domestic and foreign cars.

9. One relevant line of commerce within which to analyze the
effects of CCI's acquisition of Triad is the market for electronic
catalogs. There are no economic substitutes for electronic catalogs.
Paper catalogs, the only possible substitute for an electronic catalog,
are inadequate substitutes because paper catalogs are cumbersome
and time consuming to use. The ability of warehouse distributors and
jobbers to access information about parts availability and supply the
required product is critical to their success, since the industry
standard for same day repair service causes service dealers to require
delivery of needed parts within 30 minutes. Electronic catalogs are
sold as stand-alone products and as parts of integrated MIS systems.

_——__—— R
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10. Another relevant line of commerce within which to analyze
the effects of CCI's acquisition of Triad is the market for MIS
systems integrated with an electronic catalog. An MIS integrated with
an electronic catalog enables users to access the vast inventory of
automotive part numbers of hundreds of automotive part
manufacturers on the same computer terminal as the MIS. Customers
often demand an MIS integrated with an electronic catalog to be able
to electronically transfer automotive parts data from the electronic
catalog to a purchase order in the MIS. This transfer of data is
important because it saves time and eliminates any risk of human
error during the process of rekeying automotive part numbers into
purchase orders.

11. The relevant geographic market within which to analyze the
effects of CCI's acquisition of Triad is either the United States or
North America. Many automotive parts and part numbers are unique
to the United States and Canada. While software is easily transported,
there are no imports into the United States of either electronic
catalogs or integrated MIS systems with electronic catalogs.

D. CONCENTRATION

12. The relevant U.S. or North American markets for electronic
catalogs and for MIS systems integrated with an electronic catalog are
highly concentrated.

13. There are only a limited number of providers of electronic
catalogs. In addition to CCI and Triad, there is only one other firm,
Profit-Pro, Inc. ("Profit-Pro"), which develops and sells an electronic
catalog for the independent automotive aftermarket. Triad sells both
a stand- alone catalog and a catalog integrated with an MIS system,
while CCI only sells its catalog integrated with an MIS system. CCI
and Triad are, nonetheless, substantial, direct competitors. The
electronic catalog offered by Profit Pro, Inc. is considered inferior
compared to the CCI and Triad catalogs, in the size of its database,
the accuracy of the part numbers in the database, and the speed with
which it is updated. Profit-Pro is a weak, fringe competitor with a
small market share.

14. One closed automotive aftermarket distribution network and
one large automotive aftermarket retail chain of stores have their
own, internally developed electronic catalog. These two electronic
catalogs are not available to the independent automotive aftermarket.
Moreover, these two electronic catalogs are designed to meet the
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specific needs of those firms and therefore they have a very limited
database of automotive parts compared to the electronic catalogs of
CCI and Triad. Therefore, these two catalogs do not constrain the
pricing of electronic catalogs by CCI or Triad.

15. Triad and CCI are the dominant providers of MIS systems
integrated with an electronic catalog, together controlling
approximately 70% of the market The merger of CCI and Triad
would increase the Herfindahl-Hirschmann Index ("HHI") over 1200
points to over 3900. Aside from CCI and Triad, all other firms selling
a MIS integrated with an electronic catalog rely upon Triad or
Profit-Pro for their electronic catalog. These fringe firms do not
constrain pricing nor in any oOther way substantially impact
competition for the development and sale of MIS systems integrated
with an electronic catalog. :

E. CONDITIONS OF ENTRY

16. De novo entry or fringe expansion into the relevant markets
which would be sufficient to deter or defeat reductions in competition
resulting from the CCI acquisition of Triad would not be timely or
likely. Developing an electronic catalog would require an expenditure
of substantial sunk costs and would be time-consuming. Electronic
catalog data must be entered manually into a database because the
electronic parts data is received in a different format from each of
hundreds of automotive parts manufacturers. Entry with a catalog
covering only a fraction of available automotive parts would not be
acceptable to most warehouse distributors and jobbers.

F. EFFECTS OF THE PROPOSED ACQUISITION

17. The proposed acquisition by CCI of Triad may substantially
lessen competition in the United States or North American markets
for electronic catalogs and for MIS systems integrated with an
electronic catalog by, among other things:

a. Increasing concentration substantially in highly concentrated
markets;

b. Eliminating substantial, direct head-to-head competition
between CCI and Triad;

c. Substantially increasing the risk of unilateral exercise of market
power;
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d. Increasing prices for electronic catalogs and MIS systems
integrated with an electronic catalog; and

e. Reducing service to customers of electronic catalogs and MIS
systems integrated with an electronic catalog.

G. VIOLATIONS CHARGED

18. The agreements described in paragraph three violate Section
5 of the Federal Trade Commission Act, as amended, 15 U.S.C. 45.

19. The acquisition of the outstanding shares of Triad by CCI, if
consummated, would violate Section 7 of the Clayton Act, as
amended, 15 U.S.C. 18, and Section 5 of the Federal Trade
Commission Act, as amended, 15 U.S.C. 45.

DECISION AND ORDER

The Federal Trade Commission ("Commission"), having initiated
an investigation of the proposed merger of Cooperative Computing,
Inc. ("CCI"), and Triad Systems Corporation ("Triad"), and it now
appearing that CCI, hereinafier sometimes referred to as the
"respondent,” is willing to enter into an agreement containing an
order to divest certain assets and providing for other relief, and
respondent having been furnished with a copy of a draft complaint
that the Bureau of Competition has presented to the Commission for
its consideration and which, if issued by the Commission, would
charge respondent with violations of the Clayton Act and Federal
Trade Commission Act; and

The respondent, its attorneys, and counsel for the Commission
having thereafter executed an agreement containing a consent order,
an admission by respondent of all the jurisdictional facts set forth in
the aforesaid draft of complaint, a statement that the signing of said
agreement is for settlement purposes only and does not constitute an
admission by respondent that the law has been violated as alleged in
such complaint, and waivers and other provisions as required by the
Commission's Rules; and

The Commission, having thereafier considered the matter and
having determined that it had reason to believe that the respondent
has violated the said Acts, and that a complaint should issue stating
its charges in that respect, and having thereupon accepted the
executed, consent agreement and placed such agreement on the public
record for a period of sixty (60) days, and having duly considered the
comments received, now in further conformity with the procedure
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prescribed in Section 2.34 of its Rules, makes the following
jurisdictional findings and enters the following order:

1. Respondent Cooperative Computing, Inc., is a corporation
organized, existing, and doing business under and by virtue of the
laws of the State of Texas, with its office and principal place of
business located at 6207 Bee Cave Road, Austin, Texas.

2. The Federal Trade Commission has jurisdiction of the subject
matter of this proceeding and of the respondent, and the proceeding
is in the public interest.

ORDER
L.

It is ordered, That, as used 1in this order, the following definitions
shall apply:

A. "Respondent" or "CCI" means Cooperative Computing, Inc.,
its directors, officers, employees, agents and representatives,
predecessors, successors, and assigns; its subsidiaries, divisions,
groups and affiliates controlled by Cooperative Computing, Inc., and
the respective directors, officers, employees, agents and
representatives, successors and assigns of each.

B. "Triad" means Triad Systems Corporation, a corporation
organized, existing, and doing business under and by virtue of the
laws of the State of Delaware with its office and principal place of
business located at 3055 Triad Plaza, Livermore, California.

C. "MacDonald" means MacDonald Computer Systems, a
corporation organized, existing, and doing business under and by
virtue of the laws of the State of California with its office and
principal place of business located at 25031 Avenue Stanford,
Valencia, California.

D. The "Acquisition” means the purchase of shares of Triad
common stock pursuant to the Offer to Purchase by CCI dated
October 23, 1996.

E. "Commission" means the Federal Trade Commission.

F. "CCI Products" means the CCI Database, Database
Technology, and Documentation, and all technical system
documentation and user documentation relating thereto, including,
but not limited to, a description of all data elements and all other
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information necessary for the Acquirer to use and operate the
products.

G. "CCI Database” means the CCI PartFinder® Electronic
Catalog Database data current as of the date of delivery to the
Acquirer, for all the product lines and data elements contained in the
database as of the date of the Acquisition.

H. "Database Technology" means the API, Server Software,
Support Software, and TIMDD.

L. "API" means CCI's J-CON® application program interface for
the CCI PartFinder® Electronic Database, including all related
documentation, current as of the date of the Acquisition.

J. "Server Software"” means the CCI software utilized to retrieve
vehicle data from the CCI Database when a valid request is received
from a user, including all related documentation, current as of the
date of the Acquisition.

K. "Support Software” means the CCI software and all related
documentation or data, including, but not limited to, all
documentation current as of the date of the Acquisition, and utilized
to distribute, maintain or support the CCI Database, including but not
limited to, all software for data entry, data extraction, and media
creation.

L. "TIMDD" means all Triad Integration Module data definitions
current as of the date of the Acquisition.

M. "Documentation” means all end user documentation
associated with the CCI Products provided by CCI.

N. "Updates" means all additions, deletions and modifications to
the CCI Database, which shall include updated data and information
made available by respondent to any of respondent's customers as
part of the respondent's standard, commercially available electronic
catalog product. Upon delivery of an update, such update shall be
considered to be included in the term "CCI Database."

O. "VAR" means a person or entity in the business of distributing
hardware and/or software systems to warehouses, jobber/retail stores
and/or service dealers in the automotive aftermarket but excludes any
person or entity whose primary business is the distribution, sale, or
installation of automotive parts and accessories.

P. "Acquirer" means either MacDonald or the person or entity
approved by the Commission to acquire the CCI Products pursuant
to paragraph IL.B of this order.
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Q. "Proprietary Rights" means all patents, patent applications,
trade secrets, copyrights, trademarks and service marks, know-how,
confidential information and other proprietary rights.

I1.
It is further ordered, That:

A. Respondent shall divest, absolutely and in good faith, at no
minimum price, through a perpetual, royalty-free, transferable,
assignable, and exclusive license with the right to use for any
purpose, combine with other information, reproduce, modify, market
and sublicense, the CCI Products in the United States and Canada.
Provided, however, respondent may retain the right to sell, license or
otherwise provide the CCI Products to customers of CCI MIS
systems until such time as CClI is able to integrate the Triad electronic
catalog database to CCI's MIS systems, but in no event for more than
six (6) months from the date of delivery of the Database, and -
provided, however, respondent may retain the right to utilize the CCI
Database Technology and Documentation to update, support and
maintain an electronic catalog database for any CCI customer
licensed by CCI prior to the end of the aforementioned six (6) month
period.

B. Respondent shall divest the CCI Products as set forth in
paragraph ILLA to MacDonald, in accordance with the License
Agreement entered into between CCI and MacDonald, dated
February 13, 1997 (the "License Agreement"), no later than ten (10)
days after the date on which this order is made final. Provided,
however, that in the event respondent fails to divest the CCI Products
to MacDonald because MacDonald, unilaterally and through no fault
of respondent, breaches the License Agreement, respondent shall
divest the CCI Products as set forth in paragraph I.A to an Acquirer
that receives the prior approval of the Commission and only in a
manner that receives the prior approval of the Commission, within
sixty (60) days after the date on which this order is made final. The
purpose of the divestiture of the CCI Products is to ensure the
continued use of the CCI Products in the same business in which the
CCI Products are used at the time of the Acquisition, in competition
with respondent, and to remedy any lessening of competition
resulting from the Acquisition as alleged in the Commission's
complaint.
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C. Pending divestiture of the CCI Products, respondent shall take
such actions as are necessary to maintain the viability and
marketability of the CCI Products, including but not limited to
updating the CCI Database on a regular schedule, and to prevent the
destruction, removal, wasting, deterioration, or impairment of any of
the CCI Products.

I1I.
1t is further ordered, That:

A. If respondent has not divested the CCI Products, as required by
paragraph II of this order, the Commission may appoint a trustee to
divest the CCI Products. In the event that the Commission or the
Attorney General brings an action pursuant to Section 5(1) of the
Federal Trade Commission Act, 15 U.S.C. 45(1), or any other statute
enforced by the Commission, respondent shall consent to the
appointment of a trustee in such action. Neither the appointment of
a trustee nor a decision not to appoint a trustee under this paragraph
shall preclude the Commission or the Attorney General from seeking
civil penalties or any other relief available to it, including a court-
appointed trustee, pursuant to Section 5(1) of the Federal Trade
Commission Act, or any other statute enforced by the Commission,
for any failure by the respondent to comply with this order.

B. If a trustee is appointed by the Commission or a court pursuant
to paragraph III.A of this order, respondent shall consent to the
following terms and conditions regarding the trustee's powers, duties,
authority, and responsibilities:

a. The Commission shall select the trustee, subject to the consent
of respondent, which consent shall not be unreasonably withheld.
The trustee shall be a person with experience and expertise in
acquisitions and divestitures. If respondent has not opposed, in
writing, including the reasons for opposing, the selection of any
proposed trustee within ten (10) days after notice by the staff of the
Commission to respondent of the identity of any proposed trustee,
respondent shall be deemed to have consented to the selection of the
proposed trustee.

b. Subject to the prior approval of the Commission, the trustee
shall have the exclusive power and authority to divest the CCI
Products.
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c. Within ten (10) days after appointment of the trustee,
respondent shall execute a trust agreement that, subject to the prior
approval of the Commission and, in the case of a court-appointed
trustee, of the court, transfers to the trustee all rights and powers
necessary to permit the trustee to effect the divestiture required by
this order.

d. The trustee shall have twelve (12) months from the date the
Commission approves the trust agreement described in paragraph.
III.B.c to accomplish the divestiture, which shall be subject to the
prior approval of the Commission. If, however, at the end of the
twelve-month period, the trustee has submitted a plan of divestiture
or believes that divestiture can be achieved within a reasonable time,
the divestiture period may be extended by the Commission, or, in the
case of a court-appointed trustee, by the court; provided, however, the
Commission may extend this period only two (2) times.

e. The trustee shall have full and complete access to the
personnel, books, records and facilities related to the CCI Products or
to any other relevant information, as the trustee may request.
Respondent shall develop such financial or other information as such
trustee may request and shall cooperate with the trustee. Respondent
shall take no action to interfere with or impede the trustee's
accomplishment of the divestitures. Any delays in divestiture caused
by respondent shall extend the time for divestiture under this
paragraph in an amount equal to the delay, as determined by the
Commission or, for a court-appointed trustee, by the court.

f. The trustee shall use his or her best efforts to negotiate the most
favorable price and terms available in each contract that is submitted
to the Commission, subject to respondent's absolute and
unconditional obligation to divest at no minimum price. The
divestiture shall be made in the manner and to the acquirer or
acquirers as set out in paragraph II of this order; provided, however,
if the trustee receives bona fide offers from more than one acquiring
entity, and if the Commission determines to approve more than one
such acquiring entity, the trustee shall divest to the acquiring entity
or entities selected by respondent from among those approved by the
Commission.

g. The trustee shall serve, without bond or other security, at the
cost and expense of respondent, on such reasonable and customary
terms and conditions as the Commission or a court may set. The
trustee shall have the authority to empioy, at the cost and expense of
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respondent, such consultants, accountants, attorneys, investment
bankers, business brokers, appraisers, and other representatives and
assistants as are necessary to carry out the trustee's duties and
responsibilities. The trustee shall account for all monies derived from
the divestiture and all expenses incurred. After approval by the
Commission and, in the case of a court-appointed trustee, by the
court, of the account of the trustee, including fees for his or her
services, all remaining monies shall be paid at the direction of the
respondent, and the trustee's power shall be terminated. The trustee's
compensation shall be based at least in significant part on a
commission arrangement contingent on the trustee's divesting the CCI
Products.

h. Respondent shall indemnify the trustee and hold the trustee
harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of the trustee's
duties, including all reasonable fees of counsel and other expenses
incurred in connection with the preparation for, or defense of any
claim, whether or not resulting in any liability, except to the extent
that such liabilities, losses, damages, claims, or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by
the trustee.

1. If the trustee ceases to act or fails to act diligently, a substitute
trustee shall be appointed in the same manner as provided in
paragraph III. A of this order.

J- The Commission or, in the case of a court-appointed trustee, the
court, may on its own initiative or at the request of the trustee issue
such additional orders or directions as may be necessary or
appropriate to accomplish the divestiture required by this order.

k. The trustee shall have no obligation or authority to operate or
maintain the CCI Products.

l. The trustee shall report in writing to respondent and the
Commission every sixty (60) days concerning the trustee's efforts to
accomplish divestiture.

Y,
It is further ordered, That:

A. Respondent shall deliver the CCI Products to the Acquirer in
machine-readable or other appropriate usable form.
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B. After the CCI Products have been divested, respondent shall
not exercise any right it may have, whether at common law, in equity,
or in bankruptcy or reorganization (including through obtaining any
equity interest in a reorganized debtor) or otherwise, to terminate the
license granted pursuant to this order or to seek to have such license
terminated, or to require, or seek to require, the Acquirer or its
successor or assignee to return the CCI Products.

C. Respondent shall make no claim to ownership, title, or interest
in any modifications of the CCI Products developed by Acquirer and
any copies (in whole or part) thereof and any documentation
developed by Acquirer relating thereto, and all Proprietary Rights
therein, shall be the property of Atquirer.

D. Respondent shall provide to the Acquirer, updates to the CCI
Database on a monthly basis, no later than the time that respondent
provides updates to any of respondent's customers, in accordance
with the License Agreement, for no more than two (2) years.

‘E. Upon reasonable notice to respondent from the Acquirer,
respondent shall provide such assistance to the Acquirer as is
reasonably necessary to ensure that the purpose of the divestiture of
the CCI Products is accomplished. Such assistance shall include
reasonable consultation with knowledgeable employees of respondent
for a period of time sufficient to ensure that the Acquirer's personnel
are adequately trained in the sources and processing of the data
contained in the CCI Products. Respondent, however, shall not be
required to continue providing such assistance for more than twelve
(12) months from the date of the divestiture and for no more than
three hundred and fifty (350) hours during that twelve month period
of time. Respondent may not charge Acquirer for such assistance,
except for documented, out-of-pocket expenses (such as food, travel
and lodging) incurred by respondent, which shall be billed to
Acquirer as they occur.

F. Respondent shall not, for a period of twenty-four (24) months
from the date of the divestiture, enter into or enforce non-competition
agreements that have the purpose or effect of interfering with the
ability of Acquirer to recruit or employ respondent's employees
whose primary responsibility at respondent is, or during the six
months prior to the Acquisition was, the development, programming,
input and/or support of the CCI Database or Database Technology,
provided that respondent may enter into or enforce existing
confidentiality agreements with any of its employees.
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G. Respondent, for a period of eighteen (18) months from the date
of the divestiture, (1) shall not enter into any agreement with a VAR
to provide, in the United States or Canada, any electronic catalog
database, unless such agreement permits the VAR to terminate such
agreement during the thirty (30) day period immediately preceding
the first anniversary of such agreement; and (2) shall permit any
existing agreement with a VAR to provide in the United States or
Canada, any electronic catalog database, to be terminated by such
VAR during the thirty (30) day period immediately prior to the first
anniversary of the effective date of the License Agreement.

V.

It is further ordered, That within fifteen (15) days after the date
this order is made final and every thirty (30) days thereafter until
respondent has fully complied with the provisions of paragraph II of
this order, and every sixty (60) days thereafier until respondent has
fully complied with the provisions of paragraphs Ill and IV. A, D, E,
F and G of this order, respondent shall submit to the Commission a
verified written report setting forth in detail the manner and form in
which it intends to comply, is complying, or has complied with this
order. Respondent shall include in its compliance reports, among
other things that are required from time to time, a full description of
the efforts being made to comply with the order, including a
description of all substantive contacts or negotiations for the
divestiture and the identity of all parties contacted. Respondent shall
include in its compliance reports copies of all written
communications to and from such parties, all internal memoranda,
and all reports and recommendations concerning divestiture.

VL

It is further ordered, That, for the purpose of determining or
securing compliance with this order, and subject to any legally
recognized privilege, upon written request and reasonable notice,
respondent shall permit any duly authorized representative of the
Commission:

A. Access, during normal office hours and in the presence of
counsel, to inspect and copy all books, ledgers, accounts,
correspondence, memoranda and other records and documents in the
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possession or under the control of respondent relating to any matters

contained in this order; and

. B. Upon five (5) days' notice to the respondent, and without
restraint or interference, to interview officers, directors, or employees

of the respondent, who may have counsel present.

VIL

It is further ordered, That respondent shall notify the Commission
at least thirty (30) days prior to any proposed change in the corporate
respondent such as dissolution, assignment, sale resulting in the
emergence of a successor corporation, or the creation or dissolution
of subsidiaries or any other change in the corporations that may affect
compliance obligations arising out of the order.




THE STOP & SHOP COMPANIES, INC., ET AL. 1721
1721 Modifying Order
IN THE MATTER OF

THE STOP & SHOP COMPANIES, INC., ET AL.

MODIFYING ORDER IN REGARD TO ALLEGED VIOLATION OF
SEC. 7 OF THE CLAYTON ACT AND SEC. 5 OF THE
FEDERAL TRADE COMMISSION ACT

Docket C-3649. Consent Order, April 2, 1996--Modifying Order, June 20, 1997

This order reopens a 1996 consent order -- that required the respondents to divest
specific supermarkets -- and this order modifies the consent order by
terminating the requirement that Stop & Shop divest, among other stores, two
Purity Supreme supermarkets in Massachusetts, in part, because increased
competition from other entrants has made it extremely unlikely that the stores
can be divested.

ORDER REOPENING AND MODIFYING ORDER

On January 6, 1997, respondent The Stop & Shop Companies,
Inc, ("Stop & Shop™")' filed a Petition To Reopen and Modify Consent
Order (Purity Supreme) ("Petition"). In its Petition, Stop & Shop
requests that the Commission reopen the order in Docket No. C-3649
("order") to set aside paragraphs II.A.3.a and II.A.6.a, which require
Stop & Shop to divest Purity Supreme Store number 41 located at
630 American Legion Highway, Roslindale, Massachusetts ("the
Roslindale store") and Purity Supreme store number 20 located at 525
Harvard Street, Brookline, Massachusetts ("the Brookline store").
The Petition addresses the remaining 2 of 17 supermarket divestitures
required by the order, The Commission previously approved Stop &
Shop's applications for divestiture of the other 15 supermarkets.

For the reasons discussed below, the Commission has determined
that Stop & Shop has demonstrated that it is in the public interest to
reopen and modify the order to set aside these divestiture obligations.

I. THE COMPLAINT AND ORDER

This matter arose out of the 1995 acquisition by Stop & Shop of
all of the supermarkets and related assets owned and operated by
Purity Supreme, Inc. ("Purity"). The complaint in this matter charged
that Stop & Shop's acquisition of Purity violated Section 7 of the
Clayton Act, 15 U.S.C. 18, and Section 5 of the Federal Trade
Commission Act, 15 U.S.C. 45. Specifically, the complaint alleged

I On July 21, 1996, Koninklijke Ahold N.V., a Netherlands corporaticn, acquired substantially all
of the outstanding voting shares of Stop & Shop.

R e e e e e
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that the effects of the acquisition may be substantially to lessen
competition "in the retail sale of food and grocery products in
supermarkets, and narrower markets contained therein"” in, among
other markets, "Brookline [and] the Roslindale neighborhood in
Boston . . . ."* At the time of Stop & Shop's acquisition of Purity,
Stop & Shop and Purity directly competed in Brookline and
Roslindale. The concern thus arose that Stop & Shop would likely be
able unilaterally to raise prices in the Brookline and Roslindale
markets.

The Commission accepted a consent agreement with Stop & Shop
on October 18, 1995, and the resulting consent order became final on
April 2, 1996.* Under the terms of the order, Stop & Shop is required
to divest, among other stores, "absolutely and in good faith," the
Roslindale and Brookline, Massachusetts supermarkets.’ The purpose
of these divestitures, as of the others, is to ensure the continuation of
the Roslindale and Brookline stores as ongoing, viable enterprises
engaged in the supermarket business and to remedy the lessening of -
competition resulting from the acquisition as alleged in the
Commission's complaint.°

I[I. THE PETITION

In its Petition,” Stop & Shop requests that the Commission
modify the order to eliminate the remaining required divestitures
under the order, the Roslindale and Brookline stores.® Stop & Shop
bases its Petition on changed conditions of fact and public interest
considerations.’

; Complaint § 9.
: Id. f12c.

o Stop & Shop also entered into a separate consent agreement with the Massachusetts Attorney
General. Generally, this agreement mirrors the terms of the Commission's consent agreement. See
Commonwealth of Massachusetts v. SSC Associates, L.P. and Stop & Shop Companies, Inc., No. 95-
12377NG (D. Mass. Oct. 18, 1995) (Consent Decree).

7 Order JILA.
% Id. § ILB.

7 In support of its Petition, Stop & Shop provided the affidavits of Brian Hotarek, Vice President in
charge of Real Estate and Development for the Stop & Shop Companies, Inc. ("Hotarek Affidavit"),
and William C. Hamlin, Vice President, Chief Financial Officer and Secretary of C&S Wholesale
Grocers, Inc. ("Hamlin Affidavit").

% Order | I1LA.3.a. and I[.A.6.a.

9 : 3
Stop & Shop does not assert that any change of law requires reopening the order.
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Stop & Shop claims that there is no serious interest by potential
acquirers in either store to be divested because of the increased
competition surrounding each store and because of the decreased
sales volume of the two stores. Stop & Shop claims that new entry
has made it difficult for the Roslindale and Brookline stores to
compete effectively in their respective markets.'” The record shows
that a new Sav-A-Lot supermarket was opened immediately adjacent
to the Roslindale store on January 20, 1996. Likewise, a new Star
Markets superstore was opened less than one mile north of the
Brookline store approximately 5 months before the order was issued
by the Commission. In addition, a Trader Joe's store has opened less
than one mile south of the Brookline store. There has been a
significant decline in sales at both stores to be divested, which is
likely to continue."

Stop & Shop asserts that operating the Roslindale and Brookline
stores has caused significant losses to Stop & Shop and that it needs
to end the losses being sustained by the Roslindale and Brookline
stores to maintain Stop & Shop's competitive vigor in the relevant
markets. Removing the divestiture requirement would enable Stop &
Shop to close the stores, halting any further losses."

III. STANDARD FOR REOPENING AND MODIFYING FINAL ORDERS

Section 5(b) of the Federal Trade Commission Act, 15 U.S.C.
45(b), provides that the Commission shall reopen an order to consider
whether it should be modified if the respondent "makes a satisfactory
showing that changed conditions of law or fact" so require. A
satisfactory showing sufficient to require reopening is made when a
request to reopen 1dentifies significant changes in circumstances and
shows that the changes eliminate the need for the order or make
continued application of it inequitable or harmful to competition. S.
Rep. No. 96-500, 96th Cong., 2d Sess. 9 (1979) (significant changes
or changes causing unfair disadvantage); Louisiana-Pacific Corp.,
Docket No. C-2956, Letter to John C. Hart (June 5, 1986), at 4
(unpublished) ("Hart Letter")."

W Petition at 7-10.

th Petition at 12-14.
@ Petition at 17. See also Hotarek Affidavit, §Y 16 and 18.

13 . 54
See also United States v. Louisiana-Pacific Corp., 967 F.2d 1372, 1376-77 (9th Cir. 1992) ("A
decision to reopen does not necessarily entail a decision to modify the order. Reopening may occur
even where the petition itself does not plead facts requiring modification.").

“
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Section 5(b) also provides that the Commission may modify an
order when, although changed circumstances would not require
reopening, the Commission determines that the public interest so
requires. Respondents are therefore invited in petitions to reopen to
show how the public interest warrants the requested modification.
Hart Letter at 5; 16 CFR 2.51. In such a case, the respondent must
demonstrate as a threshold matter some affirmative need to modify
the order. Damon Corp., Docket No. C-2916, Letter to Joel E.
Hoffman, Esq. (March 29, 1983), 1979-83 Transfer Binder, FTC
complaints and orders (CCH) 22,007 at 22,585 ("Damon Letter"),
at 2. For example, it may be in the public interest to modify an order
"to relieve any impediment to effective competition that may result
from the order." Damon Corp., Docket No. C-2916, 101 FTC 689,
692 (1983). Once such a showing of need is made, the Commission
will balance the reasons favoring the requested modification against
any reasons not to make the modification. Damon Letter at 2. The
Commission also will consider whether the particular modification
sought is appropriate to remedy the identified harm. Damon Letter at
4.

The language of Section 5(b) plainly anticipates that the burden
is on the petitioner to make a "satisfactory showing" of changed
conditions to obtain reopening of the order. The legislative history
also makes clear that the petitioner has the burden of showing, other
than by conclusory statements, why an order should be modified.
The Commission "may properly decline to reopen an order if a
request is merely conclusory or otherwise fails to set forth specific
facts demonstrating in detail the nature of the changed conditions and
the reasons why these changed conditions require the requested
modification of the order." S. Rep. No. 96-500, 96th Cong., 1st Sess.
9-10 (1979); see also Rule 2.51(b) (requiring affidavits in support of
petitions to reopen and modify). If the Commission determines that
the petitioner has made the necessary showing, the Commission must
reopen the order to consider whether modification is required and, 1f
so, the nature and extent of the modification. The Commission is not
required to reopen the order, however, if the petitioner fails to meet
its burden of making the satisfactory showing required by the statute.
The petitioner's burden is not a light one in view of the public interest
in repose and the finality of Commission orders. See Federated
Department Stores, Inc. v. Moitie, 425 U.S. 394 (1981) (strong public
interest considerations support repose and finality).
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IV. REOPENING AND MODIFYING THE ORDER IS IN
THE PUBLIC INTEREST

Based on the record in this matter, Stop & Shop has not
demonstrated changes of fact that justify eliminating the remaining
divestiture requirement. However, public interest considerations
warrant ending the requirement to divest the Roslindale and
Brookline supermarkets. Stop & Shop has demonstrated an
affirmative need for the change, and the reasons to modify the order
outweigh the reasons to retain the divestiture requirement as written.

A. Stop & Shop Has Not Demonstrated Changes of Fact

Reopening is not required for changes in circumstances that were
reasonably foreseeable at the time the consent order was entered. See
Pay Less Drug Stores Northwest, Inc., Docket No. C-3309, Letter to
H.B. Hummelt (Jan. 22, 1982) (changed conditions must be
unforeseeable, create severe competitive hardship, and eliminate the
dangers that the order sought to remedy). With respect to the
Roslindale market, the record shows that Sav-A-Lot's entry™ took
place shortly before the order was issued by the Commission.
Consequently, Sav-A-Lot's entry, as a factual matter, does not
constitute the requisite significant change in circumstances that
requires reopening of the order. Likewise, with respect to the
Brookline market, Star's entry took place approximately five months
before the order in this matter was issued by the Commission. Thus,
as a factual matter, Star's entry does not constitute a changed fact that
would warrant modification of the order with respect to the Brookline
store.

Trader Joe's entry in Brookline also does not constitute a changed
fact that eliminates the need for the divestiture of the Brookline store.
Trader Joe's potential entry into the relevant market was not an
unforeseen event; the record indicates that Trader Joe's was actively
looking for sites for stores in the relevant Boston metropolitan area
market, which includes Roslindale and Brookline, considerably
before the order was issued by the Commission. More important,
however, the Commission does not consider the Trader Joe's store to
be a "supermarket" as that term is defined in the order and its entry

W Although Sav-A-Lot offers many items sold through supermarkets, Stop & Shop has not
demonstrated that the Sav-A-Lot carries all relevant product categories identified in paragraph [.E of
the order. Nor has it demonstrated that the Sav-A-Lot carries the variety of brands and sizes within a
category that would be found in Stop & Shop's comparable supermarkets. Nonetheless, it is evident
that the Sav-A-Lot is attracting business away from Stop & Shop's supermarkets.
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into the Brookline market thus does not remedy the competitive harm
resulting from Stop & Shop's acquisition of the Purity supermarket
in Brookline. See order q L.E.

B. Public Interest Considerations

Stop & Shop has demonstrated an affirmative need to modify the
order. The record in this case shows that Stop & Shop has made good
faith efforts to locate purchasers for both the Roslindale and
Brookline stores, but has been unable to divest the two stores. Stop
& Shop engaged the services of a well-known investment banking
firm to prepare offering packages to potential acquirers.
Subsequently, Stop & Shop contacted numerous potential buyers
regarding these supermarkets including, among others, parties who
ultimately acquired other stores Stop & Shop was required to divest
under the order. Stop & Shop offered the Roslindale and Brookline
stores as part of larger packages, but the potential acquirers desired
only the other assets. Stop & Shop also offered to divest the stores'
equipment and fixtures for $1 and to subsidize the rent, but again no
acquirers expressed interest. In sum, none of the parties contacted was
interested in acquiring either the Roslindale or the Brookline store.

When the order was entered, the Commission believed that the
Roslindale and Brookline stores were divestable, and there is no
indication that Stop & Shop has not properly maintained and operated
these stores since entry of the order. The declining sales and losses
experienced by the Roslindale and Brookline supermarkets thus do
not appear to be caused by any failure of Stop & Shop to maintain
them. Rather, the declining sales and losses appear to be primarily
related to the recent entry by Star and Sav-A-Lot. Although the
entries occurred prior to the order becoming final, neither
Commission staff nor Stop & Shop anticipated the extent of
competitive impact these two entrants have had on the Roslindale and
the Brookline store, respectively.

The increased competition in Roslindale and Brookline has
adversely affected the Roslindale and Brookline supermarkets'
viability and marketability, and it appears that the two stores will
continue to sustain significant losses. Consequently, continuation of
the requirement to divest and the requirement to maintain the viability
and marketability of the stores, which are steadily losing sales,
imposes unanticipated costs on Stop & Shop that it asserts impede its
ability to compete in the relevant markets. See Promodes, S.A., et al.,
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Order Granting Request to Reopen and Modify Order Issued May 17,
1990 (January 28, 1994). This constitutes the affirmative need
showing under the public interest test.

The remedial purpose of the order was to restore and increase
competition in, among other markets, the Boston metropolitan area
through the sale of a specified number of supermarkets, including the
Roslindale and Brookline stores. Stop & Shop was able to divest all
of the specified stores except the stores located in Roslindale and
Brookline. These two stores could not be divested in more than
fifteen months" of serious efforts by Stop & Shop and the investment
banker it retained to assist it in its divestiture efforts. Given Stop &
Shop's efforts to divest, and the limited time remaining on the
Brookline store's lease, it is extremely unlikely that the stores can be
divested consistent with the terms of the order.

Stop & Shop asserts that it is suffering continuing losses due to
the operation of the Roslindale and Brookline stores, which are
competitively harming Stop & Shop. Because it is extremely unlikely
that the stores can be divested, whether by Stop & Shop or by a
trustee appointed by the Commission, the remedial purpose of the
order will not be achieved. Accordingly, on balance, the need to
achieve the marginal benefit of divesting two non-competitive
supermarkets is outweighed by the continuing costs that the
divestiture obligation is imposing on Stop & Shop.

Therefore, It is ordered, That this matter be, and it hereby is,
reopened and that the Commission's order be, and it hereby is,
modified to set aside paragraph I1.A.3.a and paragraph I1.A.6.a, as of
the effective date of this order.

Commissioner Azcuenaga dissenting, and Commissioner Starek
concurring in the result only.

DISSENTING STATEMENT OF COMMISSIONER MARY L. AZCUENAGA

The Commission today permits Stop and Shop to avoid its
obligation under the order to divest two stores in the Boston,
Massachusetts, area, because Stop and Shop has failed to divest the
stores and the continuing effort to do so is costly. Although I did not
agree that these two stores should be required to be divested,' the

15 gl ad ; y ; it d
Stop & Shop began its divestiture efforts immediately after signing the consent agreement in
October 1995.

l » »
See Separate Statement of Commissioner Mary L. Azcuenaga, Cof“’”m“g in Part and Dissenting
in Part, in The Stop and Shop Companies, Inc., Docket C-3649 (April 8, 1996).

EFEaa-----w.———e— e ——aa s s
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raspondent's obligation under a final order of the Commission should
not be so readily excused. The Commission's action opens the door
for all respondents to postpone divestiture, claim that the effort is
- costly, and avoid the obligation under the order.

The order in this matter provides for the appointment of an
independent trustee to accomplish divestiture if Stop and Shop fails
to do so in a timely manner, but no trustee has been appointed. In
Promodes, S.A.?” cited as precedent for modifying this order, the
obligation to divest was set aside only after a trustee had been
appointed and had failed to locate an acquirer for the stores required
to be divested. The inability of the trustee to find an acquirer was
cited in Promodes as "evidence that divestiture of the two stores
[was] extremely unlikely." I concurred in Promodes,’ on the ground
that "[i]f the trustee cannot identify potential buyers, continued
imposition of the divestiture requirement no longer serves the public
interest." Comparable evidence of the public interest is not available
here, because no independent trustee has been appointed. We have
instead allegations of burden resulting from costs that surely were
anticipated at the time the order was signed. See Louisiana-Pacific
Corporation, 112 FTC 547 (1989).

I dissent.

CONCURRING STATEMENT OF COMMISSIONER MARY L. AZCUENAGA

I concur in the decision to reopen and modify the order, relieving
the respondents of the obligation to divest certain supermarkets in
Chattanooga, Tennessee. The Commission-appointed trustee, during
a 21-month period, has not accomplished the required divestitures.
In classic understatement, the Commission concludes that the
trustee's lack of success is "evidence that divestiture of the two stores
1s extremely unlikely."

A Commission-appointed trustee serves as a neutral arbiter to
establish whether the divestiture required by the order can be
accomplished (assuming the trustee's good faith and diligence and the
absence of evidence that the respondent has frustrated the trustee's
efforts). If the trustee cannot identify potential buyers, continued
imposition of the divestiture requirement no longer serves the public

2
Promodes, S.A., Order Granting Request To Reopen and Modify Order Issued May 17, 1990 (Jan.
28, 1994), reprinted in 5 Trade Reg. Rep. (CCH)  23,540.

3
A copy of my concurring statement in Promodes is attached.
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interest. In these circumstances, the requirement imposes costs, and
the respondent need not make a particularized showing of those costs.

The Commission has in the past recognized that an obligation to
divest particular assets may be modified in the public interest when
the respondent "has been unable to find an acquirer [for those assets]
at any price." RSR Corporation, 98 FTC 872 (1981); compare
Louisiana-Pacific Corporation, 112 FTC 547, 561 (1989) (asserted
financial disadvantage distinguished from impossibility). The trustee
having failed to effect divestiture, the requirement now should be
lifted.
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Re: Altmeyer Home Stores, Inc. Petition to Quash or Limit
Civil Investigative Demands. File No. 962-3063.

February 12, 1997
Dear Mr. Farnan:

This is to advise you of the Federal Trade Commission's ruling on
the Petition to Quash Civil Investigative Demands ("Petition") that
you filed on behalf of your client, Altmeyer Home Stores, Inc.
("Altmeyer" or "Petitioner"), in the above-referenced matter.

The ruling set forth below has been made by Commissioner
Roscoe B. Starek, III, pursuant to authority delegated under
Commission Rule of Practice 2.7(d)(4), 16 CFR 2.7(d)(4). Pursuant
to Rule 2.7(f), 16 CFR 2.7(f), within three days after service of this
decision, Petitioner may file with the Secretary of the Commission a
request for full Commission review. The timely filing of such request
shall not stay the return date in this ruling unless the Commission
otherwise specifies.

Commissioner Starek has carefully reviewed the petition and the
accompanying materials. He has also considered the oral presentation
on the Petition conducted on January 21, 1997. The Petition is
granted in part and denied in part for the reasons discussed below.

I. BACKGROUND

The Civil Investigative Demands ("CIDs") in this matter arise in
the context of a Commission investigation to determine whether
Altmeyer may have engaged in acts or practices in violation of
Section 5 of the Federal Trade Commission Act, 15 U.S.C. 45, as
amended, and the Fair Credit Reporting Act ("FCRA") provisions
regarding the use of credit reports for employment purposes.' On
March 22, 1995, staff of the FTC's Chicago Regional Office sent a
letter to Altmeyer requesting that the company voluntarily provide
certain information and documents regarding its policies and
procedures for the FCRA in connection with Altmeyer's use of
consumer reports for employment purposes. By letter dated May 2,
1995, you, as counsel for Altmeyer, agreed to permit FTC staff to

l The relevant provision of the FCRA is Section 615(a), 15 U.S.C. 1681m(a), which requires users
of consurner credit reports, who deny emplcyment applications based in whole or in part on those
reports, to provide consumers with the name and address of the consumer reporting agency from which
they obtained the report.




ALTMEYER HOME STORES, INC. 1731

1730 Response to Petition

inspect the requested information and documentation at your
Pittsburgh law office between May 8, and May 25, 1995. Letter from
Thomas J. Farnan to John Hallerud, FTC Chicago Regional Office
(May 2, 1995). According to FTC staff, you then indicated in a
conversation with John Hallerud, the FTC attorney responsible for the
investigation at the time, that Altmeyer lacked the necessary policies
and procedures for complying with the FCRA. Based on the
information from this purported conversation, FTC staff decided to
forgo inspecting Altmeyer's documents. Instead, FTC staff offered
Altmeyer the opportunity to enter into a consent agreement resolving
the investigation without further expense to the company. You have
strongly denied that you ever made such a statement to FTC staff, and
maintain that Altmeyer is and was in compliance with the law. Letter
from Thomas Farnan to Commissioner Roscoe B. Starek, III (Jan. 23,
1997). See also Letter from Thomas Faman to C. Steven Baker, FTC
Chicago Regional Office (November 6, 1996).

Later FTC staff renewed its request for access to Altmeyer's
documents and information regarding compliance with the FCRA
and, once again, you (acting on behalf of the company) agreed to
cooperate voluntarily with the request. Instead of providing FTC staff
with access to the requested materials from the entire period under
investigation (January 1994 to the present), however, Altmeyer
submitted only materials from the months of October 1995, March
1996, and September 1996. FTC staff considered this response
unsatisfactory because it provided information about Altmeyer's
practices and procedures that occurred after the company learned that
a Commission investigation was underway. At this point, you
withdrew Altmeyer's offer to produce the requested materials
voluntarily.

When the prospects for further cooperation between Altmeyer and
FTC staff in the investigation appeared remote, the Commission
issued two CIDs on December 2, 1996. The CIDs were authorized by
the Commission's resolution of June 27, 1990, directing the use of
compulsory process in FTC investigations to determine whether
unnamed consumer reporting agencies or others are engaged in unfair
or deceptive acts or practices in violation of Section 5 of the FTC Act
and in violation of the FCRA. One of the CIDs required the
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production of 16 categories of documents. The other CID required the
oral testimony of Altmeyer's Vice President, Judy Altmeyer.”

On December 18, 1996, the Secretary of the Commission received
the Petition from Altmeyer objecting to the CIDs. Pursuant to the
Commission's Rules of Practice, a petition to quash or limit a CID
must be filed within 20 days after service of the CID (or, if a return
date is less than 20 days after service, before the return date). 16 CFR
2.7(d)(1). Because the return date for the CID requesting the
production of documents was December 16, the instant Petition
(received by the Commission on December 18) was not timely as to
this CID. Petitioner neither requested additional time to file a
response to that CID nor advanced any explanation for the late filing.
The Petition, however, was timely with respect to the CID requesting
oral testimony. Despite Petitioner's failure to comply fully with the
Commission's procedural requirements for submitting a timely
petition to quash, the Commission has determined that it will not
dismiss the petition on this basis and will consider each of Petitioner's
objections.

II. SPECIFIC OBJECTIONS

A. Petitioner alleges that before it must produce the requested
documents and testimony, the Commission is required to
present evidence that Altmeyer violated the law.

At the oral presentation, you stated that FTC's demand for access
to information relating to Altmeyer's practices for complying with the
FCRA amounted to a "fishing expedition." Oral Presentation
Transcript at 5 (Jan. 21, 1997). You asserted that it is improper for the
Commission to order production of the information covered by the
CIDs without first advising Altmeyer of the evidence already in the
Commission's possession that Altmeyer has engaged in unlawful
activity. You also asserted a right to conduct discovery depositions
relating to the bases for the Commission's investigation of Altmeyer.
Oral Presentation Transcript at 6. Your argument is incorrect and
does not take into account the broad scope of the Commission's
investigatory powers and the procedural safeguards that are
applicable to this agency's pre-complaint investigations.

» The CID requesting production of documents indicated a return date of December 16, 1996, and
the CID for oral testimony specified a return date of December 27, 1996.
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The Commission has broad investigatory powers to secure
relevant information in order to determine whether a law violation
has occurred. United States v. Morton Salt Co., 338 U.S. 632, 642
(1950) (analogizing FTC's compulsory process powers to those of a
grand jury). As the Supreme Court stated, the FTC "does not depend
on a case or controversy for power to get evidence but can investigate
merely on suspicion that the law is being violated, or even just
because it wants assurance that it is not." Morton Salt, 338 U.S. at
642-43. Accord, FTC v. Carter, 636 F.2d 781, 786 (D.C. Cir. 1980);
FTC v. Texaco, Inc., 555 F.2d 862, 873, n.23 (D.C. Cir.)(en banc),
cert. denied, 431 U.S. 974 (1977). The Commission's power to
compel the production of documents and testimony from the target of
an investigation through a subpoena is not conditioned on the
possession of a specific quantum of evidence or a showing of
probable cause to believe that the law has been violated. United
States v. Powell, 379 U.S. 48, 57 (1964) (rejecting a probable cause
requirement); Oklahoma Press Publishing Co. v. Walling, 327 U.S.
186, 216 (1946) (same).” Indeed, it is well established that the
Commission may compel the production of information provided that
it is sought for a legitimate purpose and is "reasonably relevant" or
not "plainly irrelevant" to that purpose, and that the inquiry is not too
indefinite or unduly burdensome. Morton Salt, 338 U.S. at 652-53,
FTC v. Anderson, 631 F.2d 741, 744-45 (D.C. Cir. 1979). Finally,
with respect to the issue of relevance, courts have ruled that these
standards are far less rigid in the context of an agency investigation
than in an adjudicative matter, FTC v. Green, 252 F. Supp. 153
(S.D.N.Y. 1966), and have generally deferred to an agency's appraisal
of relevance which "must be accepted so long as it is not obviously
wrong." FTC v. Invention Submission Corp., 965 F.2d 1086, 1089
(D.C. Cir. 1992), cert, denied, 113 S. Ct. 1255 (1993).*

3 You have stated that you are unaware of any legal decision in which a court has required a
corporation to open its private files to a government agency without articulating a reason to believe
that the law is being violated. Oral Presentation Transcript at 14, As support for this view, you cited
(id. at 15) to Micre Motion, Inc. v. Kane Steel Co., Inc., 894 F.2d 1318, 1327 (Fed. Cir. 1990), a patent
infringement case involving two private parties engaged in a discovery dispute. In that case, the
appellate court ruled that one of the private parties to the lawsuit could not obtain discovery of certain
information held by a non-party based on only "a bare allegation of wrongdoing." That private
discovery decision case is not relevant to the FTC matter at hand, which involves the exercise of the
agency's power to gather evidence in an investigation by subpoena.

: The relevance of a CID is measured against the scope and purpose of an agency's investigation,
which in this instance are set forth in the Commission's Resolution authorizing issuance of compulsory
process, attached to the CIDs. FTC v. Texaco, 555 F.2d at 874. Moreover, it is respondent's burden to
show that the information sought by the investigative demand is irrelevant. FTC v. Invention
Submission Corp., 965 F.2d at 1090.
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It is clear that the target of a Commission investigation such as
Petitioner does not have the rights accorded to a litigant in an
adjudicative proceeding. In carrying out its investigative functions,
the Commission may proceed on a non-public, ex parte basis against
targets without according adjudicative procedures such as discovery
of any evidence that my have been gathered or the right to confront
witnesses called by the agency. Hannah v. Larche, 363 U.S. 420,
440-41, 446 (1960); Genuine Parts Co. v. FTC, 445 F.2d 1382, 1387-
88 (5th Cir. 1971); see SEC v. Jerry T. O'Brien, Inc., 467 U.S. 735,
742 (1984). Due process rights do not apply in this context because
the agency's investigation does not involve an allegation of
wrongdoing or an adjudication ‘of legal nights. SEC v. Jerry T.
O'Brien, 467 U.S. at 742. Such procedural rights will attach only if
and when the Commission determines to issue a complaint against
Altmeyer. See Hannah v. Larche, 363 U.S. at 446.

The CIDs at issue in this matter seek production of relevant
information to help the Commission to determine whether Altmeyer
may have engaged in conduct that violates the FTC Act and the
FCRA. Accordingly, at the pre-complaint phase of the investigation,
Altmeyer is not entitled to the procedural rights that would apply to
an adjudication. No formal charges against Altmeyer need be
formulated in order to secure information relevant to the
Commission's investigation. Further, the Commission is under no
obligation to divulge to Altmeyer any evidence of wrongdoing that
it might have in its possession as a prerequisite to demanding the
information from Altmeyer covered by the CID. Accordingly,
Petitioner's objection to the CIDs on this basis is denied.

B. Petitioner argues that the CIDs violate the Fourth Amendment.

Petitioner also seeks to quash the CIDs on the ground that they
violate the Fourth Amendment prohibition against unreasonable
search and seizure. Petitioner argues that the Federal Government is
held to a higher standard when it seeks to enter the premises of a
private citizen and gain access to private documents. Petition at 2.
Petitioner further contends that, in defining the Federal Government's
right to enter the private property of a citizen to conduct an
investigation, courts have required that the government have "some
kind of probable cause or even reasonable suspicion that a violation
is taking place." Id. See also Oral Hearing Transcript at 8-10.
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In raising this objection, Petitioner has overlooked the critical
distinction between an actual search and an agency subpoena, as well
as the difference between rights of privacy for a corporation and an
individual. The Fourth Amendment standards applicable to a search
are more stringent than those governing an agency subpoena.
Donovan v. Lone Star, Inc., 464 U.S. 408, 413-15 (1984); FTC v.
Carter, 636 F.2d at 787. As the Supreme Court explained in
Oklahoma Press Publishing Co. v. Walling, 327 U.S. at 195, agency
subpoenas "present no question of actual search and seizure, but raise
only the question whether orders of the court for production of
specified records have been validly made ***." Accord, FTC v.
Carter, 636 F.2d at 787-88. It is thus clear that when the Commission
investigates by subpoena, the Fourth Amendment simply is not
implicated.

The CID requiring Altmeyer to produce specified documents does
not require the company to submit to anything resembling a search
within the meaning of the Fourth Amendment. Furthermore,
Instruction 10 of the CID requesting production of documents permits
Altmeyer to avoid the presence of FTC staff on its premises simply
by sending the responsive materials to the Commission.’ In fact, the
instructions to this CID state that Altmeyer may comply with the
demand by producing documents and information by mail if it prefers
that Commission staff not enter its business premises. Altmeyer
declined to pursue either of these options with Commission staff,
choosing instead to file this Petition.

The instant case also does not implicate the privacy concerns that
might arise if the agency were seeking to compel the production of
private personal financial records from an individual who was not the
target of the investigation. In re McVane, 44 F.3d 1127, 1136 (2d Cir.
1995). Here, the Commission is seeking corporate records and the
testimony of a corporate officer in order to determine whether
Altmeyer has complied and is complying with federal statutes that the
agency is charged by Congress with enforcing. Thus, any assertion of
personal privacy interests is misplaced. See id. at 1137. It has long
been established that so long as a federal agency's demand for
information issued to a corporation (or its agents) is not unreasonable,
it will be enforced. Morton Salt, 338 U.S. at 652. The CID requiring
Judy Altmeyer to present oral testimony seeks information regarding

5 : ; s
Section 20(c)(3)(B) of the FTC Act requires the recipients of a CID only to make documents
“available for inspection and copying or reproduction.” 15 U.S.C. 57b-1(c)(3)(B).
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matters within the scope of her official position as an owner of
Altmeyer. This information is clearly relevant to the FTC's inquiry to

. determine whether Altmeyer is in compliance with the law and does
not implicate a Fourth Amendment privacy concern. Similarly, no
Fourth Amendment concemns is implicated by the CID requesting
production of corporate document. Petitioner's challenge to the CIDs
based on Fourth Amendment protection is thus denied.

C. Petitioner asserts that the CIDs are unduly
burdensome and overbroad.

Petitioner also argues that Altmeyer has already made the
documents covered by the CIDs available to the Commission
voluntarily. The Petition states that requiring the company to prodcue
the same materials again, for a second time, is "patently harassing,
| oppressive and vexatious."® Petition at 2. In raising this objection,
| Petitioner appears to assert that FTC staff's decision not to follow up
on Altmeyer's initial offer to inspect the documents on a voluntary
basis precludes the Commission from seeking them on a compulsory
basis later. In addition, Petitioner argues that the CID requesting
production of materials seeks access to documents and categories of
documents that exceed the scope of the FTC staff's investigation of
Altmeyer. See Petition at 3. You also raised these arguments on
behalf of your client at the oral presentation.

f Petitioner has not met the heavy burden to sustain either of these
allegation, which the Commission construes as objections to the
reasonableness of the CIDs. As the court stated in FTC v. Texaco

Inc., ". . . the question is whether the demand is unduly burdensome
or unreasonably broad." 555 F.2d at 882 (emphasis in original). The
court said;

Some burden on subpoenaed parties is to be expected and is necessary in
furtherance of the agency's legitimate inquiry and the public interest. The burden
of showing that the request is unreasonable is on the subpoenaed party. Further, the
burden is not easily met where . . . the agency inquiry is pursuant to a lawful
purpose and the requested documents are relevant to that purpose ***. Thus, courts
have refused to modify investigative subpoenas unless compliance threatens to
disrupt or seriously hinder normal operations of a business.

Id. (footnotes omitted).

Because the holiday season is over, Petitioner's argument regarding the burden of complying with
the CIDs during Christmas has become moot.

_
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Petitioner simply asserts, without either factual or legal support,
that Altmeyer will be harmed by having to undertake the task of
producing documents for the Commission a second time and
presenting Judy Altmeyer for testimony. You stated at the oral
presentation that it had been burdensome and costly for the company
to gather the records the first time because "there are hundreds and
thousands of them," and that it would be similarly burdensome to do
so again. Oral Presentation Transcript at 11-12. You also stated that
requiring Judy Altmeyer to appear to give testimony would be
burdensome because "you are asking a woman to take a day off" (/d.
at 12) and that "[a]ny endeavor that takes Judy Altmeyer or anyone
else at Altmeyers out of their normal management duties is
oppressive." Id. at 9.

Neither of these objections, however, even comes close to the
standard articulated in Texaco -- that the burden of compliance must
"threaten[] to disrupt or seriously hinder normal operations." More
significantly, there is no indication that at any time you told FTC staff
that complying with the CID timetables would cause great hardship
to Altmeyer or Ms. Altmeyer. You never asked FTC staff for an
extension of time to respond to the CIDs in order to lessen the alleged
burden of production. -

It should be noted that Altmeyer's initial agreement to make the
requested corporate documents available to FTC staff voluntarily, and
its production of a portion of these materials, do not make clear why
complying with the CIDs at this time would be unduly burdensome
for the company. In fact, the previous willingness of the company to
produce these documents voluntarily suggests that collecting and
providing them to staff at the present time is not unduly time-
consuming.’

Petitioner has also failed to demonstrate that the CID seeking
access to documents is unreasonably broad in light of the
Commission's need for such materials. The Petition did not indicate
which specific aspect of the CID is alleged to be overbroad. At the
oral presentation, you objected only to Specification 1's requirement
to produce articles of incorporation, bylaws, minutes, and annual
reports for Altmeyer as examples of excessively broad requests. Oral

s In rendering a decision on Petitioner's assertion of undue burden, the Commission need not resolve
the factual dispute between Petitioner and the FTC staff regarding the circumstances surrounding the
staff decision not to review Altmeyer's documents when voluntarily offered for inspection in May
1995. Oral Presentation Transcript at 6, 19-25. This dispute raises the issue of Altmeyer's substantive
compliance with the law, which is not ripe for determination at this stage of the investigation.
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Presentation Transcript at 10. On its face, this CID calls only for
minimal information on Altmeyer's corporate organization and
management (Specifications 1-6). The remaining specifications (7-
16) call for information specifically directed to Altmeyer's policies
and procedures for complying with the FCRA. For example, it is
certainly necessary for the Commission to seek information on related
entities (Specification 3) to determine what entities might possess
information relevant to the investigation and who is legally
responsible for any violations that may be uncovered. Similarly,
information on corporate management and compliance with the
FCRA (Specifications 6 and 12) is essential for obtaining relevant
testimony and information on compliance and for assessing personal
responsibility for any violations that might be uncovered. Each of the
specifications is narrowly tailored to obtain information germane to
the Commission's investigative purpose as set forth in the Resolution.

Further, the CID seeking document production is itself self-
limiting in significant respects and provides Altmeyer with various
options for minimizing its scope. For instance, Instruction 6 of the
CID permits substitution of written statements in lieu of documents
for certain specifications. In addition, Instruction 11 specifically
permits Altmeyer to submit a negotiated sample of applicant files if
the required response to Specification 16 involves more than 500
files. Instruction 11 also provides that, if Altmeyer believes the scope
of the demand can be narrowed consistent with the FTC's need for
information, the company is encouraged to discuss possible
modifications with FTC staff. Finally, Instruction 12 provides that
documents that have previously been provided to the Commission
need not be produced again.

However, in recognition of the fact that Altmeyer has incurred
some expense in providing documents to the Commission,
Specification 1 of the CID requiring production of documents is
modified to delete the requirement to produce corporate "by-laws."
Specification 1 is also modified to require the production of corporate
"minutes" only insofar as the minutes discuss the FCRA,
"Altmeyer(['s]" (as this term is defined in the CID) compliance with
that statute, or any change in corporate policy or policies relating to
the FCRA.
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D. Petitioner asserts that a cease and desist order is unnecessary.

Petitioner also argues that because Altmeyer has supplied
documents to the Commission that allegedly demonstrate its current
compliance with the FCRA, there is no need for a cease and desist
order, and presumably there is no basis for the CIDs to be upheld.
Petition at 3. It is premature for Altmeyer to raise the defense of
subsequent compliance with the law at this stage, when the
Commission has yet to consider whether a law violation has occurred.
Once the Commission has gathered the necessary information, the
agency can turn to the task of assessing whether the company violated
or has ceased violating the FCRA and what the appropriate remedy
for such practices might be.

In addition, in raising this argument, Petitioner overlooks the fact
even if Altmeyer did bring itself into compliance with the FCRA
upon learning of the Commission's investigation, neither is that a
defense to liability for violating the FCRA nor does it relieve the
company of its responsibility to comply with a validly issued
subpoena. "Voluntary cessation of allegedly illegal conduct does not
deprive the tribunal of power to hear and determine the cases, i.e,,
does not make the case moot," unless the defendant meets the heavy
burden of demonstrating that "there is no reasonable expectation that
the wrong will be repeated." SCM Corp. v. FTC, 565 F.2d 807, 812
(2d Cir. 1977) (quoting United States v. W.T. Grant Co., 345 U.S.
629, 632 (1953)). Accordingly, Petitioner's argument that a cease and
desist order is unnecessary because Altmeyer is in compliance with
the FCRA does not provide a basis for quashing the CIDs.

[II. CONCLUSION

For the foregoing reasons, the Petition is granted in part and
denied in part. Pursuant to Rule 2.7(e), Petitioner is directed to
comply with the CID for documentary evidence (except as modified
supra at 8) on or before February 26, 1997 and with the CID for oral
testimony on or before March 12, 1997.

Pursuant to Rule 2.7(f), 16 CFR 2.7(f), within three days after
service of this decision, Petitioner may file with the Secretary of the
Commission a request for full Commission review. The timely filing
of such request shall not stay the return date in this ruling unless the
Commission otherwise specifies.




1740 FEDERAL TRADE COMMISSION DECISIONS

- Response to Petition 123 F.T.C.

Re: Altmeyer Home Stores, Inc. Petition for Review by
Full Commission Pursuant to Rule 2.7(f).
File No. 962-3063.

February 21, 1997
Dear Mr. Farnan:

The Commission has considered (a) the Petition to Quash the
Civil Investigative Demands ("CID") that you filed on behalf of
Altmeyer Home Stores, Inc. ("Petition"); (b) the transcript of the oral
presentation on the Petition, held on January 21, 1997; (c) the
February 12, 1997 letter ruling by Commissioner Roscoe B. Starek,
II1, granting in part and denying in part the Petition; (d) your request,
filed on February 14, 1997, for full Commission review of that letter
ruling; and (e) the CIDs at issue.

The Commission has determined that your request for full
Commission review does not raise any new issues regarding the
Petition, and that the Petition was properly denied in part and granted
in part for the reasons stated in the February 12, 1997 ruling.
Accordingly, the full Commission concurs with, and hereby adopts,
the February 12 letter ruling in this matter.

The February 12 letter ruling specified a February 26, 1997 return
date for the CID for documentary evidence and a return date of March
12, 1997 for the CID for oral testimony. Your request for full
Commission review did not stay those return dates. Altmeyer Home
Stores, Inc. is thus directed to comply with the CIDs by those dates.




1741

TABLE OF COMMODITIES
DECISIONS AND ORDERS

Page
Agricultural chemical products . ............... ... ..., 1257
AR clepnitig TRORIElE o s .6 555 5.6 00 o5 5500 ¥5 w80 b Taa e s 23, 40
T S R BN A8, S S S B S S 23,40
ANTIB] VEAEBHIEE) . + o0 esiv 5 < m w0 H 8 s b Rt b b 3R A 08 1279
Automobile club memberships :....-s5vsvsesrsvnsmsos 1187
Auntomobile dealerships « . vovrssvinvsniiestrnss cms e 1427
Automobileleases .........cc0uiuiion 241, 262, 275, 288, 312
AMONODIC TOBNE 555 : 555 ravseh 5§ 500550508 56 5 ws 1098, 1172
BUHOINOBIRE . < v sonssdvaigs s o« o & gsn 241, 262, 275, 288, 312
BN IO - - 505 wimans o6 dns sih & 0a a0 5w 5 5 50w s @ s mw e 1365
B1ological Produtil .. voas vs o deinge #as o vis shna b ws s 904
BIOKEE 5o ih bas mmd A nil Ee iR s § B s s A8 5853 1558 VT 1394
BUsiness opportanitien & . o« ¢« vsmw sk s s wswsessns 75,935, 1108
Cable television programming SEIrviCes . . ... ....ovvvennsns 171
CRIRROI . oy 0 S s 0w i s s was Pk SR RS S AR 28 ¥ 1706
Cellulose-bile products ............... 1477, 1519, 1525, 1535
EBREANE o . o s o5 8 ST AR 5 B B R E T h % i ik i 1323
EDCTICH PEOGUETE © ) < Lin vasvwss s pasima's nm g arm s s nbis £5 s 1257
EREAIIE . oodire ot v SV E & e § N ¥ P b diad S50 149
Cholesterol reduction products ......... 1477, 1519, 1525, 1535
Computer-aided design software engines . ............... 1694
ORI s i B 2 s P B P RS T N A AT R bR b 75
RO ICTTS <o 4 o b ham s @ S0 658 5.5 5% 5 85 45 F5T HAT 27000 1
LSO DR i s on skt 5009 Be s s sl kfma b 2 bms 3 842
RoBBIREE 5.2, 5 i e et & Bpincs o 88 5 Ak %5y b i B G R BB 7 4 832
NIt BAER - - o i3k s 3T R bk MEREH TS b s 1098,1172, 1187
ety STPDISHIEING . 5 . ois wiasins) SRS o6 55 a0 b AT Bh A Aot 96, 149
ENCHPICOEAIIIR oy 0.4t 507 05 0 S S RS S SRR F 578 ] B 5 B G dd 1596
DRSEBUDDICHIERLS & 5o siuvani s wae s iims 38 o v ¥ oane wae we ain 1454
BT STOIERR: .o a0e-o ol SR eh o Dt i b S P e 2 o e g 4 778, 795
Electionic parts oal@lOfs .« vusue s voved wxw s yid yaw i o300 1706
ERERMABEER i ol 60w 5w onisti 5 550 5550 B 2 e i b idut B o5 2 1213




1742 FEDERAL TRADE COMMISSION DECISIONS

Page
Fat reduction products ............ 149, 1477, 1519, 1525, 1535
Flea control prodicts . cvccsivivuscss o B w0 B B3 842
OO BREREEN. . oy v vt < £ hn S mort G EE 154 By i b Bk B Dk SR 131
FO0 SIoOraRe PIOTUBIS. i« sirrid it i Ry CRPwaEss ad & SUE 54573 749
Eoad P IayE 1o . ot s doe shablvin o kle s o 908 o % m e 50wl 762
e Iheraly iy os s fias SEaL a0 o sl A uhasas ¥4 6 N5 842
BDISng . o i iy B e S B A vicd i W B by B i 842, 1257
HESDRAIR. 40555 s o is v A5 AR FE R a5 5 50 ARS 5 WP as Tk RS 1337
RO . Lo n b5t a P o Ao d 5 AR 34 T 05 b a4 676
RO IRG io .5 T s a8 3 B 55 55 ¥ B0 e 6 N 1257
7 R S O WP . SONL- S Aot s iinle ol 24 1558, 1577
IR . o 3o St B ek st 5 B b &5 Rk B B0 % B3 1187
LNETDECIBN o o 255 sin s Ssctmnd ok ARG 5 S W8 30 ¥y A s 465
REVESEIRITE. ocv o onv by iy 0 o e e a0 i b o s B 935
oWl DIOAIENE 5w s.csen e u st en bt maya o wimings s s o e 1244
B RN PR S SRR g ST i 241, 262, 275, 288, 312
LEpal SEFGIERE:, 50 i ol bod w05 b sale 3 n il whin sisrm b o 68 982, 1047
VORI . ol e i dietie B e ot B i B R il o 982, 1047
EOR0R: 3.5 4 c5 0 S804 20 400% B  55-08 Dol S D SR 832, 1098, 1172
INESDARIRER, . v 51 o g aave s wfion W a o s s Lindis §0d 2 Ba9a S vas 131
e 0T 0 e RS SR SIS S O SE C R P 1318 -
AR BRIVIERE <. o v 64 suid w908 i B N # 6 3 H S A e ot o 8 K 0 62
DABEUDTINE: 1y o ovns v v stianomn tond o o i 006 5 % ok o ok s i e enelons i ot 832
Nutitional supplements : .. :q i vsrisenvsparss 96, 1378
PaIn YeHef dOVIOEE, « . « vco vvvemmmnie simm e » miaba bod 58 S0k #ikin 676, 698
PRSI | & 55 o0 75 W00k 413 B a0e BI85 ¥ BB s ARSIl s a6 62
S OETINE . L et e iy o e N e e s e Al e D 34 952
TARIONR . 46 226 65,808 95 NP DDDD Ton Th s 4455 ST S bt bR 5.0 1431
BHRR < st anan s iess 3 nie s s s Neans fasr e n s Suh e aa 1038
SIIN AP BEOIIEIR o s sei i bos 94 brlssi B Bapis ok dobiahik ¥ g 4 332
SR DBIENEE + o o ivsi 5 5505 50w 555 5 ERGd S 955 5 G nr Whsas § & 1465

Sl CEERANON BIOIORIE « « oo o sivd w 4w wow sl b gD S A 395




TABLE OF COMMODITIES 1743

Page
Softwareengines .................... R P PR S 1694
Space Iavmith VEHICIES: « .x s os bbb 45 48 e sas smwa s s s 812
NORTRPIORE - § o s 50055 o6 550,50 s wak hp s e v\ e s we y i b 1231
Sun protection products . ................... PR e 1301
SUDDIEINORIS . 7y 204 3 0 n SR E 55 &5 5 T R SR 96, 149, 1378, 1454
TENE POANGIS: - . s oas v il b s A ASR P ERE 2R RR B A T 332
Television programming SErVICES . . ...........coeuuenon. 171
Tmanne] e vEIREINE <. i o i s bididnd Fa e daba s ey by e s 812
WBEBIREE .0 oo il i masif Gl ' sVt bl B4 8 S0 £ g s s 1279
Weight Ioss deViees <o v sanvpsvss o pn s as 1465, 1558, 1577
Weight lossproducts . ...........ccveievieivnn.n. 1535, 1596




1745

INDEX*
DECISIONS AND ORDERS
Page
Acquiring Corporate Stock or Assets:
Acquiring corporate stock orassets . .......... 1; 171, 778, 795,
812, 842,904, 952, 1279, 1323, 1337, 1431, 1694
Federal Trade Commission Act . ............. 1, 171, 778, 795,
812, 842, 904, 952, 1279, 1323, 1337, 1431, 1694
Arrangements, connections, dealings, etc. .. .. .. 1, 171, 778, 795,

812, 842,904, 952, 1279, 1323, 1337, 1431, 1694

Adbvertising Falsely or Misleadingly:
Adpvertising falsely or misleadingly ......... 23, 40, 75, 96, 131,
149, 241, 262, 275, 288, 312, 332, 395, 676, 698,
749, 762, 935, 982, 1038, 1047, 1098, 1108, 1172,
1213, 1231, 1244, 1301, 1365, 1378, 1394, 1454, 1477,
1519, 1525, 1535, 1558, 1577, 1596
Knowingly by advertising agent . 676, 1477, 1519, 1525, 1535
Business status, advantages OF CONDBOHODE 5644 3354 484 by 335 9

MBS - 5% b i s S et 2 23 S Bk b & o h S e 1558
Independence of other affiliation .................... 1558
Comparative dataormerits ............... 676, 698, 749, 982,
1047, 1231, 1378, 1394

Compettors’ prodielsy ..o .oo0 i avmssns 676, 698, 749, 992,
1047, 1231, 1378, 1394

CoiBpOBoR OL BOUAR . v 5 20b 8 S hed i 8575 6is i g o gy 1244
LIOMIONY o 1 20 g Ll o2 8 U el B S8 W By ekion Wy 131, 1038, 1378
Demand, business or other opportunities . .................. 5
Banings Bnd prodils . . o v iv ou anisiewwinde bus i 75, 935,1108

Endorsements, approval and testimonials .. 75, 96, 149, 332, 395,
676, 698, 935, 1108,1231, 1365, 1378, 1558, 1577

ORI s b i g s e il 241, 262, 275, 288, 312, 1098, 1172
Formal regulatory and statutory requirements . . . . .. 241, 262, 275
288,312, 1098, 1172

Truth in Lending Act . ... 241, 262, 275, 288, 312, 1098, 1172

* A - . - - "
Covering practices and matters involved in Commission orders. References to matters
involved in vacating or dismissing orders are indicated by italics.

e e e e e e



1746 FEDERAL TRADE COMMISSION DECISIONS

Page

Government approval, action, connection or standards . . . . .. 1394
EIBE 505 s 555 45 i S s Ri o B i nE PSS RS 5 BE BT s e 1394
LEGality Or ISEIIIRA0Y . ¢ iopsonai srpimeswis passtet @5 bt 935
ODBOTIEBINES 5 oy 750y ol ot b 55 el ik 4 14 75,935, 1108
PRCER' L:saininis 241, 262, 275, 288, 312, 982, 1047, 1098, 1172
Additional charges unmentioned ........... . 241, 262, 275,
288,312,982, 1047, 1172

Terms and conditions ................. 241, 262, 275, 288,
312, 1098, 1172

Truth in Lending Act .............. 241, 262, 275, 288,

312, 1098, 1172

Qualities or properties of product or service . 23, 40, 96, 131, 149,
332, 676, 698, 749, 1038, 1213, 1231, 1301, 1378,

1454, 1465, 1477, 1519, 1525, 1535, 1558, 1577, 1596

Auxiliary, improving, or supplementary ........... 96, 149,
1213, 1231, 1465

Cooling, TOTERratinng | . dos et rndd 26F 40k & 430 S onn 845040 749
Durabilily or PErmianefite . s ;5 5 wi vssw sa a5 4 ass g eea 1301
Economizing Or Saving . ..............oeeuueesn. 23,1231
Medicinal, therapeutic, healthful, ete. ........... 23, 40, 96,
131, 149, 676, 698

DU« o ovp s s mnis Ay Buarws v kv 96, 149, 1038, 1378
PRCROTIIE oo it Ria o Yl ST LA SRR B SRS B SO0 749
Preventive or profective . . vecesvsasisnons 23,40, 332, 1301
Reducing, non-fattening, low-calorie, etc. . . .. .. 96, 131, 149,

1454, 1465, 1477, 1519, 1525, 1535, 1558, 1577, 1596
Quality of product or service ... 395, 762, 1038, 1108, 1213, 1394

REBUME 5o 5005 sodty 2788 395, 676, 698, 762, 935, 982, 1047, 1108,
1231, 1301, 1465, 1558, 1577, 1596

SORBLY o83 55 40 80 56 bob 58 B0 B3 505 332,762, 1213, 1394, 1596
PUARMEE: v rcdudmaiannsins o 332,762, 1213, 1394, 1596

Scientific or other relevant facts .. 23, 40, 96, 131, 149, 332, 395,
676, 698, 749, 762, 1038, 1231, 1244,
1301, 1365, 1378, 1394, 1465, 1558, 1577, 1596

SOENUBC ORI . .0 v v smsavnnnbas 395, 1213, 1231, 1301,1394
SR DR TEIIIE 11y vourein uvbnini vk dadail w5 RS AL w3 1244

IBBOEEAL a5 e €4 b 5A0 35 0d 55 5 Kt St 39 203 MTF HEDE S 1244
Specifications or standards conformance . ............ 982, 1047
DRITVENE v 2 1 5 iR e ks et et e R A B ks % o Bt A ok 1365

Tests and InvesHgalions cisiviuswisa s ded dsdiisussnss 1365




INDEX 1747

Page
Boycotting Seller-Suppliers:
Boycothog 2eller-Simpliers: .« covn snvsssmsdnsis st sisrans 62
Claiming or Using Endorsements or Testimonials Falsely or
Misleadingly:
Claiming or using endorsements or testimonials falsely
or misleadingly . ......... 75, 96, 149, 332, 395, 676, 698, 935,
1108, 1231, 1378, 1558, 1577
American Medical Association .................0n... 332
Doctors and medical profession . ............... 1365, 1378
Users, o 2eneral: : o6 q 650 vas 75, 96, 149, 395, 676, 698, 935,

1108, 1231, 1378, 1558, 1577
Coercing and Intimidating:

COMPEORIES | < -5 3.4 54050 2o w00 8505 5755 5508 54 545 ¥4 465, 1427
DUSVDHERE. 5 3 s wim e sal m as A s e Lod e 59 SN Sk 1257
ECHEBRTH | o0 bl T b bon ke 228 8 b B A B TR E 0 Ao % 57 465, 1427
Combining or Conspiring:
Combining or conspiring . ................ 62, 465, 1257, 1427
Toboycott seller-suppliers . .. ccovivcvsssssisinsisainneis 62
To control allocations and solicitation of customers . ....... 1427
To control employment practices . .. ...........cvvunvn.nn 465
To control marketing practices and conditions 62, 465, 1257, 1427
To eliminate competition in conspirators' goods ....... 62, 465,
1257, 1427

To enforce or bring about resale price maintenance ........ 1257
To enhance, maintain or unify prices ............ 62, 465, 1257
To exchange future price information ... .....vevosssncassa 62
S PRICE < v s i e 2 s PSP il 5 62, 465, 1257
To restrain or monopolize trade . ................ 62, 465, 1257
To terminate or threaten to terminate contracts,

dealings, TPACHIRES, BC. . o v smbu b it o om bt son b Bonsgid 465
Controlling, Unfairly, Seller-Suppliers:
Controlling, unfairly, seller-suppliers ....... et £k iy e 62

Corrective Actions and/or Requirements:
Corrective actions and/or requirements . 1, 23, 40, 62, 75, 96, 131,
149, 171, 241, 262, 275, 288, 312, 332, 395, 465, 676, 698,
749, 762, 778, 795, 812, 832, 842, 904, 935, 952, 982, 1038,
1047, 1098, 1108, 1172, 1187, 1213, 1231, 1244, 1257, 1279,
1301, 1323, 1337, 1365, 1378, 1394, 1427, 1431, 1454, 1465,
1477, 1519, 1525, 1535, 1558, 1577, 1596, 1694, 1706



1748 FEDERAL TRADE COMMISSION DECISIONS
Page

Corrective advertising . .. 75, 96, 131, 149, 241, 262, 275, 288
312, 332, 395, 676, 698, 749, 762,

935, 982, 1038, 1047, 1098, 1108, 1172,

1213, 1244, 1394, 1454, 1558, 1577, 1596

Disclosures ... 75, 96, 131, 149, 241, 262, 275, 288, 312, 332,
| 395, 676, 698, 749, 762, 832, 935, 982, 1047, 1098,
1172, 1187, 1231, 1244, 1257, 1454, 1558, 1577, 1596

DUSPEATR MROURE: < ix §0 60 5% 5508 00 5% 4 700 Gmty ool 5 ol nc 1244
Formal regulatory and/or statutory requirements . . . . . 241, 262
275, 288, 312, 832, 1098, 1172, 1187, 1577

Fair Cradit Reportini Act « e s vm suoman mbcra vms s 1187
Mail or Telephone Order Merchandise Rule . ....... 1577
Truth in Lending Act .............. 241, 262, 275, 288,
312, 832,1098, 1172, 1187

Furnishing information to media/consumers ........... 1301
Crant BERnERlB) . 4.5 00 ss e e il boabon b a4 842,904, 1706

Maintain records ... 1, 23, 40, 62, 75, 131, 171, 241, 262, 275

288, 312, 332, 395, 465, 676, 698, 749, 762, 778, 795,

812, 832, 842, 904, 935, 952, 982, 1047, 1098, 1108, 1172,

1187, 1213, 1244, 1257, 1301, 1365, 1378, 1394, 1431, 1454,

1465, 1477, 1519, 1525, 1535, 1558, 1577, 1596, 1694, 1706

Advertising substantiation ....... 23, 40, 75, 96, 332, 395

| 676, 698, 749, 762, 1108, 1213, 1231,

1301, 1365, 1378, 1394, 1454, 1465, 1477,

1519, 1528, 1535, 1558, 1571, 1596

Correspondence ... 23, 40, 62, 75, 96, 131, 149, 241, 262,

275,288,312, 332, 395, 465, 676, 698, 749, 762,

812, 832, 935, 982, 1038, 1047, 1098, 1108, 1172, 1187,

1213, 1231, 1244, 1257, 1301, 1337, 1365, 1378, 1394,

1454, 1465, 1477, 1519, 1525, 1535, 1558, 1577, 1596,

, Records, in general . .. 1, 23, 40, 62, 75, 96, 131, 149, 171,
| 241,262,275, 288, 312, 332, 395, 465, 676, 698, 749,
| 762, 778, 795, 812, 842, 904, 935, 952, 982, 1038, 1047,
| 1098, 1108, 1172, 1187, 1213, 1231, 1244, 1257, 1279,
| 1301, 1323, 1337, 1365, 1378, 1394, 1431, 1454, 1465,
" 1477, 1519, 1525, 1535, 1558, 1577, 1596, 1694




INDEX 1749

Page

Maintain means of communication ... .. 1, 23, 40, 62, 75, 96,
131, 149, 171, 241, 262, 275, 288, 312, 332, 395,

465, 676, 698, 749, 762, 778, 795, 812, 832, 842,

904, 935, 952,982, 1038, 1047, 1098, 1108, 1172,

1187, 1213, 1231, 1244, 1257, 1279,.1301, 1323,

1337, 1365, 1378, 1394, 1431, 1454, 1465, 1477,

1519, 1525, 1535, 1558, 1577, 1596, 1694, 1706

Making supply of product(s) available to competitors 842, 904

Recall of merchandise, advertising material, etc. ....... 1394
Refunds, rebateés and/orcredits .. ocovwisivwesis 082, 1187
Release of general, specific, or contractual constrictions,
requirements, or restraints . . ................ 62,171, 465
Renegotiation and/or amendment of contracts . ... ... 465, 812
Restitution ............. 75,1187, 1213, 1454, 1465, 1477,

1525, 1535, 1558, 1577
Cutting Off Access to Customers or Market:

Organizing and controlling seller-suppliers . ................ 62
Threatening and boycotting competitors ................... 62
Cutting Off Supplies or Service:

Organizing and controlling supply sources ................. 62

Failing To Comply with Affirmative Statutory Requirements:
Failing to comply with affirmative statutory requirements ... 832,
1098, 1172, 1187

FarCreait Beportibe Apl .. siasisinmsisrmessdogesi s 1187
Trath in Lebding ACt, s i:5 v snvioss 832, 1098, 1172, 1187
Interlocutory Orders: . ........cocemsassnssssssis 393, 840

Misrepresenting Oneself and Goods:
-Business status, advantages or connections:

BIERLIY .o, oo oo o o 5P 008 e e S0 05 o 5B R Ao s 1558
-Goods:

Comparative data or merits ....... 676, 698, 749, 982, 1047,
1231, 1378, 1394

ORI . 4.5 1.5 <125 3555 00 3450 fo b e e & W i BB B 1244
Federal Trade Commission Act . ................. 1244
ECONTEENY o 85 M s P Ras Srinb SR h e Ty 131, 1038, 1378
Demand for or business opportunities ......... 75,935, 1108
Barnings and profits . ......coccvieeienscin 75, 935, 1108
Endorsements . ........ 75, 96, 149, 332, 395, 676, 698, 935,

1108, 1231, 1365, 1378, 1558, 1577




1750 FEDERAL TRADE COMMISSION DECISIONS
Page

Formal regulatory and statutory requirements . . . 241, 262, 275
288,312, 832,1098, 1172, 1187

Truthin Lending Act .............. 241, 262, 275, 288,
312, 832, 1098, 1172, 1187

Government standards or specifications .............. 1394
Law or legal requirements ............. P STE e iy 75, 935
Opportunities in product or service ........... 75, 935, 1108

Qualities or properties ... 23, 40, 96, 131, 149, 332, 676, 698,
749, 1038, 1213, 1231, 1301, 1378,

1465, 1558, 1577, 1596

CIBANIV 5. 5. 5 oty 5oa b Tod o i 395, 762, 1038, 1213, 1394
Resuls oo civas.90 395, 676, 698, 762, 935, 982, 1047, 1108,
1231, 1301, 1465, 1558, 1577, 1596

Scientific or other relevant facts ... 23, 40, 96, 131, 149, 332,
395, 676, 698, 749, 762, 982, 1038, 1047, 1213, 1231,

1244, 1301, 1365, 1378, 1394, 1465, 1558, 1577, 1596

COUITR 0T DUMBIR 55004580 i hd 5B 285 508 9,5 515 TR 5 5 b 8 1244

Makerorseller .....vov0: AR B R 0 S B 1244

L AN SN RO AP SRIPIPE - N R S P Y 1365

Terms and condibions: ; .. : c csw cmsnas 832, 1098, 1172, 1187

INBOLABCE COVOERIE o+ 5.0 6 w5+ 5o 5 s oms .9 6.0 manp 00 wi 1187

TOSTE. DUYDOIERL <2 2 sie et B onils £ 5 Aot P it o F1d it d 1365
-Prices:

Additional costs unmentioned . ....... 832,982, 1047, 1098,

1172, 1187

COVEIREE OF GEIAR .oi avos sk bk da s b s amid das wa e 1187

PO o haintion ¢ 50 s'e w 241, 262, 275, 288, 312, 832, 982,

1047, 1098, 1172, 1187

Terms and conditions « . ... 0060 wevie s 241, 262, 275, 288,

312, 832, 1098, 1172, 1187

Truthin Lending Act . ............. 241, 262, 275, 288,

312, 832, 1098, 1172, 1187

Modified Orders: .................cccvvun.. 57,672,1721

Neglecting, Unfairly or Deceptively, To Make Material

Disclosure:

Care labeling of textile wearing apparel .....................

COMPOSIEION 5 445 + 4 & 4 07% 595 % 3667 6o0e 65 50 G AN E 38 dE VP22 1244
Pederal Trade CommERion Aet < .ux s v o poasnsnsoans 1244

ROUEERE . ot ers wrs soatii s Gibunme 350 B Gk 2okl whe Simni S 3 131, 982, 1047




INDEX 1751

Page

Formal regulatory and statutory requirements . . . . .. 241, 262, 275
288,312, 832, 1098, 1172, 1187

Fair Crodit Reporting ACt . o voaisoiinsso i bassis i .. 1187
Touth i LAnNE ALE . . o0« v vongrasine 241, 262, 275, 288,
312, 832,1098,1172, 1187

Limitations of product ................... 749, 762, 982, 1047
Prices . 241, 262, 275, 288, 312, 832, 982, 1047, 1098, 1172, 1187
Additional prices unmentioned . .. .. 241, 262, 275, 288, 312,
832,982, 1047, 1098, 1172, 1187

Cualticd o PrOPeries & oo oo imavs @ avel b Sads 749, 762, 1596
ONBIREI 2 o e S et e Sk 37 o Rt 00 Bt i i 1596
Scientific or other relevant facts ........... 749, 762, 935, 982,
1047, 1244, 1596

SR O & o634 30400 ©m V045 0By s S0 o 0 e ainn e 1244
Terms and conditions . ........... 241, 262, 275, 288, 312, 832,
1098, 1172, 1187

RTINS DOVBIRER . 5 2505 .64 s 0 40 fn 1ot g 00 & e il 1187
Taith i Lendin® ABE « s wsois s s awssnm s as 241, 262, 275, 288,

312, 832, 1098, 1172, 1187
Offering Unfair, Improper and Deceptive Inducements to
Purchase or Deal:

Eammes aid profitE ;4.c«s iiisepisibiave oo eonrs 75,935, 1108
Offers deceptively made and evaded ............... 1187, 1244
Opportunities in product or service .............. 75,935, 1108
Torme and CORMEONE 2 5 515 visos 5 b ki ddnfn s 8 wpphamses 1187

IASURANCE COVEEATE o o i.vx vorn s 0ihs #5500 & 550550 Fonhasb 4 1187

Opinions, Statements By Commissioners: .. 62, 171, 332, 465,
842, 1257, 1301, 1323, 1721

Unfair Methods or Practices, etc., Involved in this Volume:

Acquiring Corporate Stock or Assets

Advertising Falsely or Misleadingly

Boycotting Seller-Suppliers

Claiming or Using Endorsements or Testimonials Falsely or

Misleadingly

Coercing and Intimidating

Combining or Conspiring

Controlling, Unfairly, Seller-Suppliers

Corrective Actions and/or Requirements

Cutting Off Access to Customers or Market

Cutting Off Supplies or Service

S ——— s —wseve s



1752 FEDERAL TRADE COMMISSION DECISIONS
Page

Failing To Comply with Affirmative Statutory Requirements
Misrepresenting Oneself and Goods
-Business Status, Advantages or Connections
-Goods
-Prices
Neglecting, Unfairly or Deceptively, To Make Material Disclosure
Offering Unfair, Improper and Deceptive Inducements To Purchase
or Deal ;
Using Deceptive Techniques in Advertising
Using Deceptive Techniques in Advertising:
Using deceptive techniques in advertising . .. . ............ 1394
Labelinn HepittBng 5. o amitin e wom do w s o it g bk o 1394

«U.5. GOVERNMENT PRINTING OFFICE: 1998-446-182



